


1 In the Malter of - IN THE MATTER UF THE 
0 APPLlCATlON OF F'AIRPOI@iT 
fc2' COMMIIUNICATIBNS SOtUTIOgS 
U CORP. FOR A CEIRTiFlCATE OF 
k-- AUTHORITY TQ PROWBE 

TELECOMMUNICATIONS SERVICES, 
INCLUDING LOCAL EXCHANGE 

- SERVICES, IN SOUTH DAKOTA 
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Public Utilities Cabmmlssialt~ af the State aP Soutft Dak~ta 
-- , - " - - ,," " "  -- , 4 - ,. , -,, " - * , , -  . " - - " - .. 

DATE ! ttFifs%& t % ; Y i  



C't~iid Pi kr, Esq. 
iieguiat(lr)' M anagc~ 
h324 Faiwiew Road 
Fourth Floor 
Charlotte, NC 2SZ 111 T h e  P o w e r  o f  C h c i e i  
Phonc: (704) 4 14-1565 
1 % ~ :  17041 4 14-2505 
Email: cpirertiyfiiirpoint.com 

Executive Secrctaq 
South Dakola Public Urlllties Comrn~snon 
Caplrol Builcling. 1st floor 
$00 East Capitol .&venue 
l'ierre, Sau~h Dakota 5750 1-5070 

Re - E-uirPoinr C ~ 1 r n n t u n i t . 1  S~Ttttkm C t ~ p  t ' ' / - b - / * ~ g ~ t : ' ' / !  -ZF@tL WIJ@ fiw 
Cerr[/icare o f  Public Ciprlzyeni~~ncc* anti .k5~cc:..si~ ;ti f*rrarr;ix. hrkLc"xrF PLtc&ar+r,g:i*r ~ F : B  
lr~tn-e-~chunge Crrrriei' Tt.I~.runtrtttirrl'c~tt~i'~rt~ Scri ick\%- :I~I itrc' x%iitcbpa$ .%~ca!h fk~4,t1&; 

13car Sir or Madam: 

Enclosed herein is an original and ten ( 10) copies u-l J'airF4aittt'ii' ngpirr;atta~z~ t'et C ' ~ F . P - ~ ~ ~ ~ : ~ B ~  
Publlr: Convenience and Necessity to Provide Lmel Exirbictlge' x a t d  frrtsr~h~ibjrifl g ' ~ ~ * t l ~ ? i ~  
'Tc lc~;onu71u~ications Services in the State of South Dakota, Alaei inc!~aded r,p tln a~c'c:c$%t!Y 6tt:gz fee 

As part of its original application FairPaint, 8 priv~trty tieid ct>ntl>ttiry- h&s p t b $  tdrd rtz Atkdtttruient 
h, Schedule I and Schedule 2, its most recent inc~nre st:rtcmt?.ht snt! hntattm strcrt: im ;r 3~gtaf;ttc eir*'eb$r*~' 
marked "CONI~IDENTIAC'. These financial statements are rror puhke irrlii,au~rttrrw~, sfe tth he Is7e~kt~d 643 

'I-mde Sccrct Infonl~ation, and are tc be kepr canfidcntiat frcim ~ u b i c  imp~ctna, cxranlrrh~F&~~th. MIL! is)k:?igii~f& 
- 

These attachments are only with the original and not wtfb thc ten t0) i:opie% Et rs rrr?u, u:ccb@st+tt.~farg rlt;&$ 
placing these documents in a sealed envelope nlarkcd COHI~fXali:%l'lrZl' ard  bj- Y L Y I O I ~ ~ E B ~  3cga #t M e.%@? 
Ietlcr that we desire that such information rcrnain confidential, y w r  egcnc,,S: %twtiil Estmtit this tccqaw!vt:  Sf FIEW kr'/ 

no1 thc case, please notif-y me immediately. 

FairPoint would like to expedite its certification prftccsa En ntry hsrble n%nflor I& P ~ E  te'ptd, 
Pairpoint request the earliest available hearing date and$% tvoilld be: happy: ts fijif~ ptr&"rltf ie%/trb*y  TI x&$ 
near firmre and provide tlre Cornmission with m ~ y  other infnrmittis~~ ~ h r t h  %t\qXd :a& ~ r r i  ribtakrnkffg 
certification. 

If you h a w  any cluestions or concerns please call mc at 704-414-2565. 



BEFORE THE 

80UTH DAKOTA PUIB%l[rC UTILIT 

174 RE: 

FAlRPOINT COMMUNICATIONS 
SOLUTIONS CQRP. APPLICATION FOR 
CERTIFlCATE OF PUBLIC CONVENIENCE 
AND NBCESSITY TO PROVIDE 
TEI,d13COMMUNCP~TIONS SERVICES 

AHPPklfCAlffkQPN AND RiEOtJEST F O M -  
OP FAIRPOINT COMMUNPCATQNS SBLfEITX~OrNS ,GO= 

Fairpoint Cammunications Solutions Col-p,, 

("EairPoint"). by its undersigned co 

49-31 -1 ef seq,; South Dakota Administrative Rules 5 20 

Adlninistrative Rules 8 20:10:32:01 we; 

U.S.C 151 ef seq., hereby re 

("Commission") to issue FairPoint a certificate of p 

Fairpoint to aperate as a provider of: 1) resold and t 

cxcfaangc telecommunications services; and 2) intcrexchange 

FafrPoint requests certification in South Dakota to prtwidc teica1mmul5is 

exchanges in which U S West Communications, Inc, (USwC) is tlre inssimb~na 

cimier (f"TLEC"). 

HhlTRODUCT1IOPi 

FairPoint is wholly-owned by FairPoint Comtn~tnications. ~ Z I G . ~  

Communications, Inc., ("Parent"). Parent was fonned to acquire an4 r?pera.;xtc 



companies, with the long-term objective of each acquired cci~npany bccoming ~ h c  :?fc4kr~~"d 

pruvida of telecommiinieations and video trammission services in its area. Ti~mugb i l ~  

affiliates, Parent currentfy ourns approximately 300,000 access lines. A list of  ::fubsidin~~;-s 

md af'filiafed con~panies of Parent is provided as Attachment 1. 

In early 1998, Parent launclred its competitive telecor~~municatiuns business, f;~jrl'l;l~snt* 

1 % ~  cl~aosing to compete for business customers in Tier 1V anrf seieIihct Tkr tfX rttarbc~s, 

FaiP-i)i;in!'s mission is to develop and maintain the highest level af sale aid c~~it;ftlli~nlr  semi^;^, 

int~gated software, and unparalleled employee commitme~lt to rexccile~~c, tn bccismi-s tilo 

Ieailing and best supplier of telecom~nunications senices within its tnrgctcd gaagrab-ziric itrexi, 

Fairpoint intends to operate in South Dakota as a compctitiz'o tocd exchntege ztnd 

int-m.cxchange carrier of telecommunications services. Currmtly, FoirPairtt is ~tukXli)~~j%ctt to I;~ITcT 

resale and facilities-based local exchange telecsmmunications ~cwir:es in Orirty-enc (3 i ) 51:ttes: 

ilpplica~ions are pending before fifteen (1 5) states. ' Fairpoi nt is  nuthori;.uf tkr oR2r 

intcrtlxchangc carrier telecomnlunications serviccs in twenty-ninc (29) ~Xntes, cmd :rpp;lE.icnti~an# 

:ire pcnding in seventeen (1 7 )  states.? In no instance has any applicidion hcen ticniccf or tqjcc$~%i. 

Initially, Faitpoint plans to provide local services in S~tr th  Dakf~tit thrcl.a&~ tfte f i ~$ i t k  ~f 

sunrirzcs purchased fro111 USWC, and eventually dcplny its owml rrtztt.t?ork tex pnuvicfc fi~eiSt~ics+ 

based focal cxchange telecommunications services. 

. "----."" ."..-.."- 
!-%~~Point is authonzed io provide resale and facilities-basccl Ioeal tcfectsmm$tlais~tit~~t. $CT.~KCS i r k  

f&&ii~;ima, Ai'rc~irr~as, Connecticut. Delaware. Florida, Georgia. Idaho, Indtana, Kansirb, PIentracIq. f,uui.~iafkt~ X I I I ~ I Z X ~  
k$~r:xl;ulei, Xd~ssauhusetts. Mississippi. Montana, New Hampsbiro, New Ynrk, Ntwttfh. C&~oltr%cr, Ohm, c>kWu~t:rzl, 
c3targirn, I't-nilsyhanra, Rhode Island, South Carolina. Vernlont. Virginia, Tcxas, Ycnntma. Wtrshtuytc,m, West 
!'irgjnta Apphcat~sns are pending m ~irizone, Californici, Cnlorddo, Illinois, NYticf~t&in, &lmrrcxi+n. 
?;c.t\r;lika, Nct,ada, New Jersey, New Mexico. North Dakota. Tennessee, Wiaecr~itr. and Wytrmif~g. 

1 

Falrlanrut has been author~zed to provide intrastate intcrexchangir scrviecs rrt *%kei,~iitrf:t~ & f k i - ~ t l ~ f i ,  

t GaRL*<tir;Ut, rlelawarr. Flortda, Idaiio. Indiana. Kansas. Kentucky. I~rrursiana, bia~nc, Marytittd, Mz*tr~cI.iti*s'tt*~ 
341izis\tppi, Ecioniana, New Iiamlpsh~re. Ne\v York. Ohio, Oklahoma. Oregon, i'cnnaylvrtnirrr, Rhqrif~t Edtukd, S~kufh 
Carijfn~a Vem~anr, Vlrgmta. Texas. Vermont R'asbington. West Vlrgmia. Apptii.cn~ionc are pcncftnp x~t AR~ET;S~Z~IIA, 
I*rrhfcmlra, Cnlnmda. Gt:orgla, lilino~s. Iowa. htichtgan. Minnesota. Nebraska, Nc~mf;l, Xetb 3cr5er?, K c ~ i  &~c-zEc~, 
%irrth Camlrna. North Dakota, T'enncssee. !%lisconsm and Wyoming. 



FairPoint provides the following informatio~~ to meet the requiremen% as set 

State of South Dakota. 

3 .  - Name. Address and Form of Business 

The full legal name and address of FairPoint is: 

FairPoint Communic~tions Solutions Cove 
6324 Fairview Road 
Suite 400 
Charlotte, North Carolina 2821 0 
Federal Tax ID Number: 621 729497 
Telephone: (704) 41 4-2500 
Facsimile: (704) 41 4-2501 

Fairpoint Communications Solutions Corp., fkia FairPoint Cornniunicutions To@. 

nanc effective April 28, 2000. 

of Delaware. FairPoint was incorporated on January 23. 1998, witll i la 

hucil~ess in Charlotte, North Carolina. F 

Attachment 2. A copy of the authorization to conduct b 

Secretary of State is attached as Attachment 3. 

2, Directors and Officers 

A list of Fairpoint's directors and officers am anachcd as Anaebnxent 4- 

directors and officers have the necessary managerial a 

ncccusary to execute its business plane, to provide its p 

to operate and maintain Fairpoint's facilities ovcr which such semire3 t ~ i l l  



FwirPcsi~~t's inanagernent team has extensive experience 

bn'cf statexneilt identifying the professional qualificati 

ditzctl y i~~volved in Fairpoint's South Dakota operations is identified in Attachfarfit 5 

3' ~cleconnmu~nisations Services. 

Fairpoint will lease, or subscribe to, and resell various types of C X U ~ ~ H I ~ ~ :  and 

necws Jincs, including unbundled local loops, and intra-city, r'ntra+I,ATA, 

inteatalc services and facilities of communications common c 

and facilities to be resold may include Message Telephone Scrvi~cc, Wide 

Scnricr ( "WATS"), W ATS-like services, Foreign Excfkangc Scrvicc, priv~to Iirx 

scvitch~td and special access service, cellular service, PCS service, 

unbu-r~dlcd local links or ports, switching services, inforintitian scrvico 

athcr sen~iccs and facilities of communications common caniors and arllcr errtitic&, 

FairPoirlt may construct, lease or operate its 07,vtr transmissian 

ulilizing fiber optic, copper, canier, inicrowave, digital, matog an 

carlncct customers ro inter-exchange carrier Points-oCPrcscnct. 

city, intra-IATA or inter-LA'TA basis. 

Facilities may be used for both switched and pn'vatc line traffic anti wilt 

provision of local cxchange service to business and rcsidantiat cusiordefs. 

ctlnstructed by Fair130int may be used separately or in conjurlc 

provided by or obtained fi-om other entities. In 

I;;iisPoint's services will afford such custolncrs the opportii 

b~ncfits and cost savings nonrlaily available only to large-scale tetccoxnrnr 



FairPoint's services will not adversely impact the 

S~utll Dakota because Applicant wiil enhance competition, providc new scrrfices, 

cff-i~itat~cics, md introduce new technologies in telecornn~urrications. The 

litc resafe cornrnon carrier business, and the fxilities-bas 

wil l  enhance cornpetition in the provision of telephone services in th~c State uf 

FairXj~lrrt proposes to acquire and resell various voice and data comrnonicati~~rrs gemit. 

by communications conlmon carriers, and other entities, and ta paekagc and .i>razvicl 

acrviccs for the specialized functions and needs of its customers. 

acqtniscd by FairPoint froin underlying communications 

hu?k rrr u~ll~undled rates and will be resold to FairPoint's 

ivith FwirPoittt's facilities-based service, so that customers will bcriefit 

new or i~i'~~froved services. 

4, Service Territory 

FairPoint seeks certification to provide locd exchange atxd irrt 

relrscommunications sen4ces throughout USWC exchanges in the Stzttc of' S O L ~ ~ ~ I  

I;inirl>oint intends to initially offer rcsold telecommunications in sevcrfsl 

i;r>r.ulmunitics, including Rapid City, Aberdeen, Huro-on, Mitchell, Picrre, tVatcncrw 

Vcm~illion and Yankton. As consumer demand for Fairpoint's semiecs dcvcloptm irr t r t h  

k6'1Qre staft. c~f South Dakota, FairPoint will expand i t s  operatians accarciingly. 

irs scrvicc territory, FairPoint will noti@ the Commission af its expansi~n plans. 



5. F'ins%nciai Information 

Fairpoint is financially qualified to ofkr the telecommunic 

aervicc teni tory. Though the strength of it Parent corporation, Fa 

to ajrrple capital to provide the services proposed in South Da,kota. 

cop~ration will continue to provide, w11efi necessary, the fin 

FmirP~int. Attached as Attachment 6 are the audited financial sta 

dls: anust rcccnt income statement and balance sheet of Fairpaint. S 

At~achmcnt 6 have been filed under separate cover in an 

FairPoint requests that these financial statements 

"T'rixclc Secret information protected from disclosure. FairPoint requests t 

protected from public inspection, exa~nination, and copying, 

FnirPairlt dacs not issue a11 annual report. Attached, as Schedtxte 3 

Attachment 6 is the Parent company's most recent 10-K and 10-Q rc;pc>rt, 

6, Tariff Filing. 

Fairpoint will offer its services pursuant to tariff on 

~FFairPnini's proposed tariffs describing its services, ratcs a 

hereto as Attachlneilt 7, Schedule 1 and 2. Faitpaint intends 

i ts crrstomcrs. FairPoint expects to have rates that a 

PnirPolnt will submit a final tarj ff upon the granting of the authority it sceks, 



7. Company Comtacts 

a. General Business and Regulatory Matters. 

General business and regulatory inquiries should be directed to the attaliion of: 

Chad Pifer, Esq. 
Southeast Region Regulatory Manager 
FairPoint Communications Solutior~s Cow. 
6324 Fairview Road 
Suitc 400 
Charlotte, North Carolina 2821 0 
Telephone: (704) 4 14-2565 
Facsimile: (704) 4 14-2505 

Fairpaint inaintains a toll-free number (888-235-3243) iikiuugl~ 

customers can reach our Customer Services department twenty-four (24) hours 

days B weck for assistance with all products or billing inquiries. 

;Iceourits, trouble reports or service complaints. 

c. Network Issues. 

Inquires concerning network issues should be directcd ttr thc attentinn r,E 

Ted Huff 
Senior Vice President of Engineering Sr Opcrirtionu 
FairPoint Communications Solutions Carp. 
6060 J.A. Jones Drive 
Suite 700 
Charlotte, North Carolina 
Telephone: (704) 4 1 4-5300 
Facsimile: (704) 41 4-5301 

7 



8, Contacts with lacurnbent Local Exchange Company; inte.rc~onnectian A~reemextt$, 

Fairpaint itas not informed USWC of its intent to provide co~rnpetitive Iaed r-.xch;ii.~ge 

setvice in S O L ~ ~ ~ I  Dakota. To date, Fairpoint has not ini 

US\VC in South Dakota, and therefore, does not have any 

f c ~ ~  tht\ provisi011 of local exchange service. Upon sublnitting to USWC 

negtltiaiians, FairI3air?t will notify the Cornanission. Once an agreement has heen 

P;~$Point will file the agreement with the Com~i~issian~ for its appjraval it1 

Scetiorl 2.52 of t11e Telecommunications Act of 1996. FairPoir~t will file such 

f'zrzr~n.rission approval in accordance with Section 252 of the 

9. Lkeprulatosv and Legal Actions from Other Jurisdictions. 

Attached, as Attachment 8 is a list and status (indicating 

ixrlrl pc~~ding sla!c and fcderal comlnission complaints. 

to, Comp~Biance with Qlommission Rules, 

Attachment 9 is a verification of the notifications sent to ott~ct locat 

witlain the state of South Dakota. Attaclltnent 10 is a verification signed 

Frcsidcni and Chief Executive Officer, attesting that Fairpoint has 

nitm tiand regulations and agrees to fully co~nply with all applicable, rclcvilnt 

(ITomrnission rules. At this timc, FairPoint does not request a waiver 

rasrwcs the right to request such waivers from time to time. 



WHEREFORE FairPoint Communications Solutions Corp. requests that 

Pultlic Utilities Commission enter an Order granting a certificate 

necessity authorizing FairPoint Communications Solutions Corp. to prwidc 

inirrexchangc tolccommunications services in South Dakota. 

Solutions Cop. possesses the sufficient technical, financial, an 

safe, adequate, and reliable telecotnrnunications services set fonh in fhis 

specified geographic area. 

Respectfully Submitted, 

Chad Pifler, Esq. 
Soutl~east Reginn Regulatory Manager 
FairPoint Communications Solutions Corp. 
6324 Fair-iricw Road 
Suite 400 
Charlotte, North Carolina 282 10 
Td.: (704) 41 4-2565 
Fax: (704) 314-2505 

9 



AFFIDAVIT OF BlRAlDY BUCKLEY 

Exc~utcd on this - day of September, 2000. 

By: 
Name: 
Title: President and Cltilef Executive Vlftr;er 
Company: Fairpoint Coinrnunicatiuns Solutions Corp. 

/ 

Sul,mribcd to and sworn before me this 2 day of September, 2000, 

~y cornmission expires on ) [ 2 / 2 0 b ~  • 



FABRBOBN T COMMUNIICATPONS SQLUTlClBLIIS COW. 

Attachment List 

Fairpoint Comrnu~lications ! 

Articles of Incorporation 

Certificate of Authority to Conduct Bus 

Officers and Directors 

Profiles of Senior Manag~ment 

Financial Statements 

Schedule 1 - 

Schedule 2 - 

Schedule 3 - 

Schedule4 - Fairpoint Csrnmarnicati~r~rs 
as of Jultc 30, 2000 

Illustrative Tariff 

Schedule1 - 

Schedule2 - 

List and Status of any Previous and Pcnding Sta 
Commission Complaints 

Affidavit of Notification 

Affidavit of G. Brady Ruckley 





Fair Point Communications, Inc. 

1 FairPoint 
! Communtcutions. Inc. I 
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I I EDF7ARD 9 - FREEL, SECRETARY OF STATE OF THE 

RELAWARE, DO HEREBY CERTIFY THE ATTACHED P a E  

CQPTES OF ALL DOCUMENTS ON FILE OF "EAXRPC)ZNT 

CORP. " AS RECEIVED ATTD F I L E D  I N  T H I S  OE,l?ICE. 

THE FOLLOWING DOCUMENTS HAVE BEEN C E R T I F I E D  : 

CERTIFICATE OF INCORPORATION, F I L E D  THE 

+T.WI;JARY, A.D. 1998, AT llr45 O'CLOCK A.M. 

CERTIFICATE OF AMENDMENT, CHANGING I T S  FRQM 

TELECHOICE CORP. " TO "FAIRPOTNT 

SEVENTEENTH DAY O F  NOVEfdBER, A.D, 1998, AT 12 

CERTIFICATE OF AMENDMENT, F I L E D  THE 

JAMUARY, A - D .  1999,  AT 1 0  O'CLOCK A.M.. 



Ofice of the Secretary of State 

I ,  EDWARD J. FREEL, SECRETARY OF STATE 

I>ELAWARE, DO HEREBY CERTIFY THE ATTACHED IS 

COPY O F  THE CERTIFICATE OF INCORPORATION O F  

CORP.I1,  FILED IN THIS OFFICE ON THE TWENTY-THIRD 

A.D. 1998,  AT 11:45 O'CLOCK A.M. 

28499'74 8100 

981.114324 



. * 
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CERTIFICATE O F  INCORPORATf OH 

M J D  TELECHOICE COIZP. 

The name of t h e  co rpora t ion  (the iscarporatirantF) i s  g66 
T e l e C h o i c e  Corp. 

The address of t h e  r e g i s t e r e d  of f ice  of tke  Corparatiaf3 i n  .the 
State of Delaware is t h e  Corporation FrUst Center,  l Z O B  Crrilng~ 
S t r e e t ,  i n  t h e  C i t y  of Wilmington, county of New Castle, &&iawaei l  
19801, and t h e  name of its registered agent at: that addresr: i d  Thc 
c a r p a r a t i o n  Trust Company. 

The purpose of t h e  Corporation is to engage i r k  any Jdaw2u2- ac% 
or a c t i v i t y  for which corporations may ho organized tkrlrlar Cha 
General Corporat ion Law of the S t a t e  of Delewar&. 

IV. 

The t o t a l  number of s h a r e s  of s tack uihieh t h e  Cbrp~v$tkon 
shall have a u t h o r i t y  t o  issue is one hundred ( 3 0 0 )  charar; gf cara~ian 
stock comprising one class and t h e  par value of Oirctr ~ i l h r ~  .it: $.a$. 

The number of d i r e c t o r s  rrhictl shall constiCuCa t h ~  irhalc &>arrt 
of ~ i r e c t o r s  s h a l l  be f ixed by, or i n  tho manner g~:owidad f r r ,  kjx-ko 
Bylaws af the corpora t ion .  

T h e  Corporat ion s h a l l  have perpe tua l  exiskonco. 



Whenever a compromise o r  arrangement is araonqed beeween 3 1 % ~  
corporat ion and i t s  c r e d i t o r s  o r  any c l a s s  of tnen a n d J o ~  bs$,%a@n 
S.he c o r p o r a t i o n  and its stockholders ar any c lass  6f thrka, any 
court of equitable j u r i s d i c t i o n  within t h e  State af eit;Lswhx!a &&I*, 
on the application in a summary way o f  the ~arg8r&ti~n BIT any 
c red i ton :  o r  s tocl&older  thereof o r  011 *khe appXication s E  any 
receiver o r  r e c e i v e r s  appoin ted  f a r  the C3a~a~f=sti#rt u n 4 e t  t h e  
provisions of Sec t ion  2 9 1  of  the General Corporakfaai *&w 8 E  
S t a t e  of Delaware o r  on the a p p l i c a t i o n  of k r u ~ k t 2 ~ s  i n  diss~xugza& 
o r  of any receiver o r  r ece ive r s  appointed Ssr the G @ q a r i f t i ~ n  anber 
t h e  p r o v i s i o n s  of s ec t ion  279 of the General t?oqrszat%an UW 'a2 eba 
S t a t e  of Delaware, o rde r  a meet ing of ~ R Q I  czedikam ax? G&&%G of 
c r e d i t o r s ,  and/or of the s t o c k h o l d e r s  or  lass o f  s k ~ c k h a i 3 4 ~ ~ ~  a$ 
the co rpo ra t ion ,  a s  t h e  case may be, to b e  ~~immone4 r i f t  sag& ~afl-r'e~n;e 
;zs t h e  said court directs. I f  a major i ty  in nla&@r r a p ~ s ~ a ~ d h n ~  
t h r e e - f o u r t h s  i n  value of  the c r e d i t o r s  4sr class a& r;~eb%$r%r~, 
and/or of t h e  s tockho lde r s  o r  class of sku-ckhssldcr~ the 
c o r p o r a t i o n ,  as the case may be, agree ta any csmprb&ksm ar 
arrangement  a n d  t o  any r e o r g a n i z a t i o n  alP ttla ctargar.(i;ceAan &a 
consequence of  such compromise o r  arrangement, t a i r ;  sa id  G ; F x & ~ E ~ ~ I B ; E Z ~  
or arrangement and t h e  sa id  reorganizatioh shaX1, i f  s&rt~tioa@& by 
t h e  c o u r t  t o  wh ich  t h e  s a i d  a p p l i c a t i o n  has been- %ads, fa& k2kAdirag 
on all t h e  c r e d i t o r s  or class of creditsrs, andpox or1 &,€I 
stockholders or class a£ stczckholdess, 5% the Corporskiatr, kt$$ %kle 
case may be, a n d  a l s o  on the ~arporation, 

In furtherance and n o t  in 1 . i m i t a t i a n  of  eh@ paweris e ~ ) T Z t $ ~ * h " b l ? ~ 3  
by statute, t h e  Board of Directors is expressly a n k h a ~ ~ i ~ a d  to @&%kc, 
r e p e a l ,  a l t e r ,  amend and r e s c i n d  the Bylaw's; s?P tihe csrpas-&ttian, 
subject t o  a n y  s p e c i f i c  limitat.ion on suck power gmvided kby hay 
Bylaws adopted  by t h e  s tockho lde r s .  

E l e c t i o n  of the Corporation's directors ak aUr hrrrlizraE 
meeting of s tockho lde r s  need n o t  be bjr wxi t t en  ballat 
Bylaws of  t h e  corporation so  provide. 

No director  of t h e  Corporatiotl s h a l l  be p e r s r 3 n ~ l i y  1 iilbka 
the ~ o r p o r a t i o n  o r  its s tockholders  f u r  marretarry damages for i.lp$acj% 
of Ei.duciary duty as a director, provided t h a t  khi,s k ~ r t i ~ ~ ~ l c  x sPtai,,x 
n o t  e l i m i n a t e  or l i m i t  the liability sf a ciircet;ot- ~ F E  tag ~ ; S Y  
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breach of  such d i r e c t o r ' s  d u t y  o f  l o y a l t y  to tile Curposetion o r  i t 
s toc l&alders ,  (ii) f o r  acts  o r  omiss icns  n o t  i n  good f a i t h  ar  w b i c ;  
i n v o l v e  i n t e n t i o n a l  misconduct  o r  a knowing violation of *he S a w  
[ i i i )  under  S e c t i o n  1 7 4  of t.he General C ~ ~ ~ r a l i r ~ n  of the Sksele 
of  Delaware o r  ( i v )  f o r  any transaction form which such direcla3 
der ives  an improper p e r s o n a l  b e n e f i t .  3f the ~ e n e r ~ l  Co~pa2atBar 
Law c f  the S t a t e  o f  Delaware is amended to authorize carparate 
a c t i o n  f u r t h e r  e l i m i n a t i n g  o r  l i m i t i n g  t h e  personel I i a b i ~ i % ~  of 
d i r e c t o r s ,  t h e n  the l i a b i l i t y  of a d i r e c t o r  af t h e  Corprnxa~ion 
shall be e l i m i n a t e d  o r  limited t o  the f u l l l e s t  extend gemittad 5y- 
ttle General Corpora t ion  Law of t h e  S t a t e  of Delaware: a s  Sso %aenda$, 

XI. 

The C o r p o r a t i o n  s h a l l ,  t o  the f u l l e s t  exten@ pamikted hy 
S e c t i o n  1.45 of t h e  General  Corpora t ion  JLaw of the State af DeXawarc? 
f o r  any s u c c e s s o r  s e c t i o n  t h e r e o f ) ,  a s  am,errded from time to.efae, 
(i) indemni fy  any and all persons whom it shall have go%?&r ~ C S  
indemni fy  u n d e r  s a i d  s e c t i o n  from and against  any abd all. af k h e  
expenses, l i a b i l i t i e s  o r  other  m a t t e r s  referred t o  i n  or aavazeb by 
s a i d  section and (ii) advance ,expenses t o  a,ny and a l l  said perssrxa, 
T h e  i n d e m n i f i c a t i o n  and advancement of expenses pravided f u r  h&r@.$.z? 
shall n o t  b e  deemed exclusive of any 0 t h ~ ~  rights t:o which Lhase 
,i.ndemnified may be e n t i t l e d  under any bylaw, agreement, Y ~ t a  a2 
s tockholders  o r  d i s i n t e r e s t e d  directors o r  othemise, bo'% $s 
action i n  t h e i r  o f f i c i a l  c a p a c i t i e s  and as  ~ZCJ a@tTan i n  a n a t h e r  
c a p a c i t y  w h i l e  h o l d i n g  s u c h  offices, and $hala canl;irtraa a s  to 
p e r s o n s  who have  c e a s e d  t o  be directors, a£ ficers, empXoy~@s oy 
agen t s  a n d  s h a l l  i n u r e  t o  t h e  benefit of tlia h@&rs,  &xecu-t;ors and 
a d m i n i s t r a t o r s  o f  s u c h  p e r s o n s ,  

X I I .  

The c o r p o r a t i o n  reserves t h e  right to amend, alter, change ad 
repeal any p r o v i s i o n  c o n t a i n e d  i n  t h i s  C=c;trlt:%fi~aJ"u~ a~ 
I n c o r p o r a t i o n ,  i n  the manner now or  hereafter prescrfbed by 
statute, and a l l  r i g h t s  conferred a n  stockholders ~ B Z B ~ T I  a r e  
g r a n t e d  s u b j e c t  t o  t h i s  r e s e r v a t i o n .  

X I I I .  

The  name and m a i l i n g  address of  t h e  sole incorprrra2;cxar: 0.f" t t l e  
Corpora t ion  a r e :  

Name 

S h i r l e y  J. L i n n  Underwood Kinsey Warren & 
Tucker, P.A.  
201 Sauth CaZLege Street: 
s u i t e  2 0 2 0  
Charlotte, NC 2824 4-2Q2n 



I, th .e  undersigned, being 
named ,  for: t h e  purpose  of form 
Ganerai. Corporation Law of th 
Certificate, hereby declar ing 
and deed and t h e  f a c t s  herein s 
hereu.nto set my hand this - 2 
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State of Delaztta~e 
PrnE 3 

Ofice of the Secrefay of S t a f ~  



CEXWlFIGATE OF AmDNEPF(S 
%'a 

CERTIFICATE QF X3JCOP3OI2liTZQEi 
OF 

H J D  TEmCKOICE GORP, 

I .L~D ~eleChoice cow. ,  a corporbkion organized end exist5 
under and by v i r t u e  of the General Corg~oratian Law of *tie s t a t e  
Delaware, 

WES HEX?EBY CERTIFY: 

FIRST: That t h e  Board o f  Direc!tots o f  @ a i d  corporakiog 
adopted. a resolution proparsing and dec2'laring advisabla %E 
following amendment to the certificate of I n ~ o r p o ~ a t i @  st r;aS 
corpora t ion:  

RESOLVED, that t h e  Certificate o f  lncc r~psra t iw e: 
W D  T e l e C h o i c e  Corp. be amended by changing tha hreicle 
numbered *IN thereof so that, as amended, said A ~ k i b S e  
shall be and read as fo l lows:  

"I. The name of the carpcl.rat;iorr (the 
U ~ o r p o r a t i o n " )  is FairPoink Canmwricae:ifi~r~ 
Carp. " 

SECOND: That in lieu of a meeting and Toke ef S%ockboltferi;, 
the stockholders have given w r i t t e n  conkant to s s l d  amondmnnt; i~ 
accordance with the provisions o f  S&2rich 228 Zlf t ho  C r r i c ? ~ . u l  
c v r p o r a t i o n  Law of t h e  State of OeIa~nrr,~ 

THIRD: That the aforesaid arnendmant was duly adoptad in 
accordance w i t h  the applicable provisions of seekions 242 and 218 
of t h e  General Corporatian Law of the state of. Delauare. 

IN WITElESS WHEREOF, said MtTD TeleQloicc Corp. has caused this 
certificate of amendment to be signed by SShi r ly  i? &inn, i t c .  
~asistant Secretary, as of the 16th day o f  Novwer ,  1998. 



CERTIFICATE OF mEWDEiENT 
TO 

CERTIFICATE OF ZMCQRPOII3rTIBF3 
C)F 

FAIRPOINT C O W N T C k T t O N S  CQRP,  

F a i r p o i n t  Communications Corp. , a c s r p o r a t i  e7-k.gaaf ;lrfi-2 T;I:-! 

e x i s t i n g  under and by v i r t u e  o f  the Gerlelral ;1Jory~rakic2fi Tisw u:' 
State o f  Delaware ,  

DOES HEREBY CERTIFY: 

FIRST: T h a t  t h e  Board of Direckcs;t-s o f  said c ~ k * p e ~ ~ & k n n , .  
adop ted  a r e s o l u t i o n  proposing and decfarkng adviskbhe kg~e~ 
E o l l o ~ ~ i n g  amendment t o  the C e r t i f i c a t e  aiP In~oii"fs6latinr$ Q E  $aid 
c o r p o r a t i o n  : 

The corporation's Certificate of 'Ltrcc~,m+atrI~rt i.8 %G %& %.3sCtfkk:+%k7;rC$ 
by d e l e t i n g  Article IV i n  its enkire%y and ~cepl&e;:i$.rq .i% 2dhttt f;:2qE 

f o l l owing  ( t h e  "Amendment") : 

The t o t a l  number of shares of st!ack whir:& th@ $Surpbre%kic?ek 
s h a l l  have  authority t o  issue i s  terl @all.ial'~ ($O,QOt3-, QiJbg 
shares of  Common Stack comprising Ono ck&ws wick a @ar 
v a l u e  of one cent ($0.01) per  share [eba "@er;~wxss;ra 9%atzkM'g, 

SECOND:  That in lieu of a meeting and uo&% B E  f:ts;kek:kkfbh~C~:~~::~ 
the. s t o c k h o l d e r s  have given written csncd~t ta elEicnttaerk~ t i 3  

accordance w i t h  t h e  provisions of $s;~t iom 2 2  qf khtf , l > d ~ t ~ ~ i . ~ - k ;  

C o r p o r a t i o n  Law of the State of Dela#arcl 

THIRD: That the aforesaid aman&meht %lag duxy arttgrjtel.l 
accordance w i t h  t h e  applicabl-e, proviskerns aT saat ia&a ~ $ 2  ,tb~\gi ;? 2 $3 
of the  G e n e r a l  C o r p o r a t i a n  Law of the S2zt;c aE K2efauarai 

IN WITNESS WHEREOF, s a i d  FairFoiRt Casmunicng;i:)rrtt Cejgp, 
caused t h i s  cert if icate of amendment to be sign@$:$ by H>;~t_eer E, 
Leach, Jr. , its S e n i o r  V i c e  Presidenti its o t  t k ~  2@1;k I E A ; ~  .>ti 
December, 1 9 9 8 .  



B a a &  .rt 

Ofi ce of the Secuetizry of S$i$fe 

SECRET&&J U P  S T m E  OP 

D Z C A m ,  DO HEICeBY CERTIPp THE AW&C- 

coPYi OF TEE CEKTXPICATE OF Z W E Q E I M E : ~  02 

C O & S ~ Z O N S  CORP. -, C H W G ~ G  ITS mag 

C ~ E ~ ~ D N ~ C A I C ~ Q N S  &om. lt TO l f ~ ~ ~ ~ m  

GORP. ", E'ILE.ED XN THIS OFFTCE OH T&E: 

A.D. 2000, AT 10 O1CT.OCR A.M. 

FTSED COPY OF ZBLS CERTIL~~Z.&~JIE &&9 

/.(.I ---- 



NEXT 





I E D ~ ~ D  J- ~ ~ w n a r  OF SF&'J:~ 

D E u m ,  DO EKEREBY CERFXFT z%z r~,'129&4*& 

OF TFE RESTATED CEI(PlPXf2&xa 

C ~ G ~ N G  J X S  N- ~'~11 -.)WD C U ~ ~ ~ T ~ ~ ~ ~ +  

C - T r w ~ ~ ~ ~ ,  RIC. .*, 

DAP OF APRn,  A.D. 

FxmD COPZ OF %HIS 



OX$* ma 

ME3 Commmicatiar s, 'Lnc., a e 
undm the laws of ?he S m  of D e b m e  
f o l l o ~ :  

2 B e  ohi-giad CktSc8;ts ~ f b  
Corporation was f?,l.ed with fht: Secsc@ry 4f S&% O$ 
J w  30, 3993, 

lz2EQ: Thts pury~43= jethe Cd-~tPim k i c ~  w ~ a  & w- 
m or 4 v i t y  fcz  hi& mfp-tatim2; w be agm%Waw&e $&a 

 ad Corpom5on Law of the? S,WC i ~ f  Dclrrxv~ 
.- - FOURTH: Xhe total number of* of at; c'ka=~ ef $?e+& 
wh3ch thc Cnrpodon shall baw: authority .ta &me & f k e  j,wed 
wUion (500,000,000) s;hm of %b.kb (i) One Harnd~B 
(1 00,000,000) &ares shall be d&gwi*ed z ?ref=t& b S k s  p4t W&L~ 



% 0 0 1 per sh- (W c'P~fmed 6 t ~ c ~ ) ~  &23&=4 ,".g&g&@ 
(400,000,000) shares shall be daiwmttb M Came% ST&&, pgv&i~ 
50.0 1 per shape (the "Cammop Stas;"% Z&ri C j i m ~ ~  slgf& whqisz 
of *see ss-ies: (A} 236,200,000 &mes of Cfab & C w m a & d  [&& 
<<c:;rss,~ CO-O~ c to&^, XSIS,M~~~,WO &mg efciw g C-QB 
Stock [the "C&S B C O ~ Q ~  CIth,ck") a d  (422 $3,80@g@0S s;Pgg af CW-~ 
C Common Stock (the GCQ ?tackTj* $&&=& 
stwll inirialy CO-t OW (1) sd*NgaiveaQ ~ ~ ~ ~ g i ~ t ~  
pscfenred SwCk ("Series T) Pm&rd S~mk~1~ wbkh ,We 0 Pm-k 
St~ck shall have the d@?s, pref(r:rnces3 *&'ires191 md ~s%z&%~@GE s a  fim% 
h the M i i c a t e  af DcsiWon at" Sairssx ;P5 P d i e d  $.EQ&R 
Corpomfian dat:ed a s  of J- I9,2OOO '*&@L&.cAaea _I- &$ 
Dwip;nation")- 

G COMMQN STOCX 

4pfdhd Ah*, -& 
of class A C~~IXXOB Stock. C!@& C Cam~ag 
Stock shall be x'dadcal anfit e~i~~fl&&e;hesf&s &dmf& W %m &&%& M& 
privileges- 

3324s &@$&3 4 @*2&2k 
&ti ma-**t'Er- 

33 G@&rn&$$ 
wy 

except as zeqrrired by f3~e DGCs, 

extent of any prefer 
in Wl, or d e c k e d  

Stock 

P r d e d  Stock: 

C o m m ~ s  Stock and d . i d b c b  paydb!~ $,& ;ta.bh~~ @cCfm*rv i:* $2;rg%mp21rZB~:~r,~$~ 
shall be payable to haldm a f ~ l w s  of C f ~ g  C C~*&~irkfi $tf*$fi: p ~ g > ~ k t k ,  i 
fiirth~r, that no divideloris payable in r&rr&z of @Bba,r: A t:krmmr,i~ 3 r ~ & ~  ~::s,Y;:: 



B Comrnon Smck ar C I w  C Gowon S f o ~ k  skdf b?s ded%& :&%B*@~ 
adequate number of a'~thonize3 but W s I f d  & A i,+-&i( 
Stock, Class B Common Stack Ch:: c 
available as of the d such dalargfiorm, 

or combine& in the same 
dividend, recapiI.ali& 
spllio or odxzrwbe) of 
A C o m o f l  Stock a 
combined i a rhes  
djddend, recapizafiz&aa OF 
split or a#&se) uf 2k CIm9 C C@ma& Stack' e a w * m w  $ 1 ~  C3- 
A C s m n  Steck and the Chs JiS G~s-tm Ste&l; am az@%$W &r 
combkcd in Qe ssme m a ~ w +  

(4) GtYA&&3% S;a rrg?r@: W W ~  @P,mp Yhl;&&$k&%  OM^"@@ 
or winding up ofthe C a p -  w QXXX T,e&b%'ff,g&g@f~~ B$W 
C q o r a f i w ,  d assets md.frmds 
payment to the haldets of-& Sta 
which t h y  shatl be casifled gms.zm$ t ~ t  
series of Preferred Stack, -1 b &T%? 
of the Com~aon s&&&+ 

5 )  m m m *  
CAI &$kt 26 caav* me Wkdfis i%f Claw @ C8 $ $ * & k ~  

Class; C Chumma. Stock &Bttlxic~zfHwc Q* d@ w @Q@W kbe& 9 b ~ e  of 
Class B C m o n  Stack m Cfm @ Cmburmi~ w %pp$fe:&k% ia& YJ c EWQY 
of Class A C o r n o n  Sfock at && ap6r&dl 

@1 ,& .U~Q~&C C! '0 B& 5 i h f  6$c&~, 23 & ST%&% 
shall be couverted info one - v i w r  A &%MB WWS ;- 
shall bs duly aurhorized, Midy &wwgBSc 
.m~mrstidIy upoa rereipt 0fJttf 

A m -  dakd 2s of S a y a m  4$ 2000d by ~ Q B E  %~-~;wP%$~ss% bw 
cerrsin ottsm p a d s  ttamzio* as r ;~f& wftaeatm2 &V#ZE #I>@@ %P3%%84 'he 
.ameacied in ;uxatdmce s5et;r 3% c - 1 ) ~  " S t ~ k  f i ~ ~ 4 f i ~ 3  
,Upon S e  wcmancc o f ~ e  eura~;f'zi~m%y &s $dwnpiri;rr;a6o% a8ab1g 

. - of its Chss A ~ a n u t n ~ l ~ ~  ta %E $!&&Z -5- $0 &I 16:$Pc%&$- 
re&aadon gtatenmt Wrdcir &a S d d a  A&% or MJ1, irt &wdfi& @hCr 
L c S ~ M t i s  Ady), in which IW Cmpmatiori - at P F ~  $a Sf.% *%$as 
~ S S  proceeds or any Coat"sr5fan Eveat C i s  eAaed Eset~W)~ cz& gcgegt.f 
holder of Class C Chmmon S t ~ k  $hiP Ee aetfat fct  a w w g %  n & , ~ j  91v, !+,A%* 



number of s h e s  of Class A Cornan  S t ~ c k  an)' cr dl of ~ P C  sfiaes of$~c& 
holder's Class C Common Suck; pmtzded zhat if fE3e ~wrgomticra bas ncsr 
lrccived dl pvrxmenal amovals necessary Tn #&-= a ehaaga tyf 

corrtrol, as caufemplated. by &e Stock PIIYCII.&X &,@-ma fhm B U C ~  shzgcs 
shall nat convert mkil such time 'BS the shes of CSms $' Cununon Stack s e  
automatically c o n d  &a h c s  rrf Class A Common Sb& F~gtmdsm 
hacog (i) a "Conv~ion  Event"'zhd1 zrietm any ~raa&d of9hares sf Cias @ 
Common Stock ro any pason or p e ~ o n s  who are rriox &aui rafb 
&eror, ~~& withut biltaPi6n, p w m t t o  an>~puZf%c ~ffttting @F 
public sale of securities the C a t p d o n  f#clud'ig a public oEb5rig 
tcgisremd under fhe S&ties Act, and a public %J&pusmxmt t~ WF?: 144 
undef fhg S&CUdties PLCt or aay sia;ri7ax nil= rhm in fom], (i;] a '3rrrsssd3 $ha31 
mca any nstumlpason or any c o p t i o a ,  p ~ ~ s b r " p ,  joW ~ ~ w +  ~ W G ,  
unincorporarcd c u g ~ m  an4 my ochm tntityox argmia.Eicv~wxi [Gi] w 
wafWia@7 with respect to any persoiS shall mean slchpmonTs gpbuc, 
p m m ,  nnembas of suchperson's cc S U C ~  pets05'~ fin&af d c ~ ~ a  
rind my otber pmon &at c h d y  or indirectlyl thrcj* rmr; m srrcl~ta 
intermedian-es, conlrols, or is conbcolled by, or is alder e6mmoa ~aatml txgirt~, 
such person. h addition, all of tht Class C Cornman $to& may be 
a~ltoaraticalZy 8nd mdatoxi ly convatEd ism SUE I I U T X L ~  af % ~ W W  02 
Class A Comnm~n. Stock wilhom any d o n  on .tPlc p m  aZ&y h o l k  &pas 
notice to such effect by the Corporation So the r ~ w d h b ~ ~  & f2bs  C 
Common Stock In addition. hthc event Pkc C ~ ~ o n a ~ s  btca mv 

which the skockh~lders ofthe Corpomfian i m & d & 4 ; z p e s ~ i ~  m a  
nansaGdm awn less .thanamajority of the mpimf s l ~ c k  a f  tho am'vhg ~ G Q  
immediately foUowing s u c h ~ c d o n ,  I%& P%%I'~ hold% iofCi;l$r C 
Common Stock shall be ondtled .ro c u m  inta tbu :*atno n w b e  Cjiq ~1.1rtrex uf 
C ~ S S  A COXWIDXI SQck any or all ofihc shares aP w ~ P t  fxrrkWs C $ a  rl: 
Co-QZI St& 

CC> &f&aaaies of convatsio~. I3ahhofder of CIS$ S 
Stock or Class C CQ- Stack  he s h . ~  Uvp: auulmaticdy cawvttu"tcsd 
into sharw o f  Class A Comrnon Stock shd1 sttamdcztatht M E c a b  or 
rs-fes theEefo~, M y  enbmed, a the o e c e  QP axa, Ctxp~&ol;t 
'Thereupon the Corpmtion shnll promptly isme dcEw .to ,u& Xtoldw a 
'midfkare or certSCZlfES fm Ihe number o"Sdmrr;s ofCl;rss A @ a u a  Sltaftk 
to which such holder is entitled (equal t~ one (1) sham of &f.Ss A Critmatl 
Stock. for each share o f  Class 13 CoIlimon Stock or Chss iC Gonunan Stack 

-being c o n d e d ]  and sbd pzomptl,y pay in cnsh zdk decImad m,d Q q ~ d d  
'dividands, if m y ,  on the: shares of Class B Common %& ar C h s s  C .- 
Zoxruslan S c a d ~ ,  os applicable, baing caaveirtc&, us aid hi311ding && t;iznez of 
conversion Such con~6lio11 shall be d ~ m c d  to have b2m 
ylior w rhe dosa o f b a i a e ~  on nn'tht of sa& s d c r  
representing the &axes of Class D Cnmma Stock or: Chc;s C C ~ ~ r j i l b  Sr~t"k 



to be converted, and the pmon entitled to mtivs lihc -06 mit.9~ 2% 
Common Stock issuable upon such convesion be tra~af fag @-8Er 
as is xecsrrdbolder of such shares of Chs A, C u m o n  Swk, 623 gt~& &&fa+ 

B. Pl3S.F-B STOCZ 

1. Series of Prefewd Wtw'k, Pktf&o* is  hsf:hy 
grarrted to the Board ofDirectm, subject ts rhlepm-ba af*Us M a  T,SSIP 
FOUR and ~ e h e  S&cs D Cwiaicate ofD&w%5;0in, $I., "n~crh b* J ' ~  

of one or more series of PRfmed Stock miis uvithxqpn to &a& W& seer, 
to fix by resolution or nsolutians pwddh~j fat: f&& Ir;sixmze afciu~:k garisi 

(a) the dimw dedgmicrxt oftag& x~ a& %fie 
nllmber of which W cam+itam saxe& st&=; 

@) the cumulaEive crr ~ G N I : U S ; ~ ~ C  arajf6b fXr"dd&& 
if any, & be paid on the sharas ofrmch r { & q  

(c) the dividend as wid& mch g h s  ~ b * a + b ~  
entitled and tbe r e a m ,  Iimhthll~ p : d d n . ~ s  qga && 
paytaeat o f m b  dividends, ;ind or dlaw &bm 
4uriL+ ifr declare4 $ball kpapbfc, ;~induvh~?%zx 
pymenT of c!hida& 

oa ,& 
Mubeah- 

- 
other nosets, inc1nding ~ c u r i t i ~  ofthe Corp~mri~rr m ei"~my oahes 
carpoxarion; 



&) w h e r e  Gie slww ofsctr s4Ge.s &XI h %&bj.es.%m &% 
opation of a pm~hsse, xdikmmt m W k g f ~  a&Smf  W P C ~ ~ Y  
such purchase, retirema ar .s id&qgm -iWw az 
~ ~ ~ ~ w u l a t i v e ,  and ?ke edimx to %he rnsnnec ia W h  sa& skl3 
he applied to the pmhnw: or f&ption, of rho s W  tS t+sa~h Y E Z $ ~  
for rdnment or for other purfxlsw *Jndthts 1- and wa&~t  
relarive to the aperadoi~ o f  s&& futrci at 

) wM- thf: &ms at ~ ~ 1 t - i ~  s%~alr bc ww&%e 
into, or exchangeable for, shams of sro& afimy &m W G ~  
of capitd stock, or ofany o&er ~%,BmghZ 
s t o ~ k  and if so eum"b1,fe: or t7krbmpkbk hM~e: QEMWS OP %k 
rate or sates 01 the tenn or tsixas u ~ G c ) ~ v ~ Y ; ) I &  fir W&ia.@&% && €la 
method if any, of adj- &e samq 

(1  d z  v o w  rjW* B?&y3 trfl~fh &% fad BkeWp 
such vatlng rig&+ shaM be ~ o n ~ h g a p  ypm &E gkat 
specified mcPXt and ~hcthr :  swPr W J ~  8&f$ egrn f h  
Erapp~-ing of a spP=ifie8 W~TTP;; ; f ~ d  

r%g 
. fi) any ott~rrpxd;Ctetxq tsgp"ua IhMdaar.t, h*:fi&oi#a,, 

winding-up ox a m  z~pd r c E - f * ~ ~  :,&ti@ka~@~ i;,pd~W, af" akhgt 
special ti& asd qd3kati~ns, IMhd-, arrwfc&m .f mt; 

Designation or a n y n t h e r p r ~ ~ o a  Rmtrnpfd mid bks$$:d 
C & e  of lncorpcm2iotl- 

Subject to the Serias Certidc~,~c: ~ f p - 5 $ @ & i ~ r ~ ,  Bebsig~t af 
DiP=cto.rs also Wl have aclehcrrity zo *change 31c: 4~si~titfrt. afsbggg, at t h ~  
rdatjve m@s, pd-es and Iimieatiam af &e dma of sllxgr t$u&~r~ge 
a ~ a M i s h d  series ~f Refhred Stack, no b af~fxic'tr fra bea had w LC 
s&ji&t to any then o m  =atxat; righr, vllf op6a  ar sbihi r i~ht ,  gat# 
W e r ,  the Board of DireCmfs. shaU tram amhdriky t?c iwws BP detw&%e :is& 
number of shaes of say series preUioufZy & W c d b y  i", cu2a~cidf& ~ G W C V ~ . ~ ,  



tha the number oi' dmxs ofany such series shall xiox h@ tffX'i~n_d SO a 
less than that of t&e s h ~  of that S & ~ S  then 0-&2@. 

m: The Corporatian k to have gqmu'(71d i&~a~iz 

3IZ33- The numbs ofclkxtms t~-l$& sb& a:u~iw%t= &a 
whole Board of D ~ ~ ~ Q F S  s h d  b~ fixed by and h X!I& mmamt~ gmvid%d iu &r. 
'Bylaws of the Corporation. 

g w m  Infillthcrance anii ndiafmrsn ~ f & & p  
confened by s W e ,  thA Board 6f Dbctnsis axpassky &Q&w& ka m&, 
repeal, a l k ,  amend and EesGind the E y l a ~ s  &&a Coqam*on. 

EISRTI-3: Elecrion a f & ~ r ~  at ;ba m& or fi%d&s 
of the socWIdless need not be by wrimn ballat u x t l ~  the of I%.S 
Corpordion shall so pro-vide. 

3J2zm Ffie sw.Zo * %dl mmtmwm 
.iherc&er permitted W SMon 145 of the G h : ~ t d  Cammtiaa Law af r$re 

Sfate af Delaware, as m d e d  h a m  T&IC th, h e ,  k4-e a - p - i ~ ? ~ r ~  wbm 
it may bde- pmunnt  thcrdm. 

EZE- If at my ;rime my righr, prcfemri;.ri ar W&rtiGn, 2;r.5pbk 
a m o n  Stock or Ihe Brefeazd Stuck fofttk ia &nt~~1&4 zaEb- &:i@$~& 











3~ t=. clsame 
PIERRE, S.D. 57501-5077 
60s-;r'73-~&~5 APPLICATION FOR CERltOFICAE GF AUmOR 
FAX (605) P3-4550 

Prlrsuant 40 the provisions of SDCL 47-3-7, the undersigned 
of Authority to transact business in the State of South D6kots 

* -4 

mailing address if different from above is: 

and the name of its p 

C T Corporation System 

(8) 'The names and respective addresses of its diredars and o%cx?rs are.: 
Name Officer Title Street Addms 

(0) The aggregate number of shares which it has authority to issue, 
shares without par value, and series, if any, within a cia.% is; 

Number 





Officers: 

Name 

Jack H. Thomas 

G.  Bracly Buckley 

Eugene R. Johnson 

Walter E. Leach, Jr. 

Fairpaint Communicatians Solutions Corp. 

Officenitle 

Chairman 

President and Chief Executive 
Officer 

Officer- Executive Vice President 
and Assistant Secretary 

Officer- Chief Financial Officer, 
Senior Vice President and 
Sscretaxy 

Ofiisar. Vice Pmsidsnt Finance, 
Treasureex and Assistant, 
Sacfataq 

Business Address 

6324 Fairview Road, Suite 400 
Charlotte, North Carolina 2821 0 

6324 Faiwiew Road, Suite 400 
Cf~arlotte, North Carolina 2821 0 

6324 Fairview Road, Suite 400 
Charlotte, North Carolina 2821 0 

6324 Faimiew Road, Suite 400 
Charlotte, North Carolina 2821 0 



Name: 

Jack H. Thomas 

Eugene 6. Johnson 

Daniel G. Bergstein 

Meyer Haberman 

Frank Kh Bynurn, Jr. 

Officemitje 

Director 

Director 

Director 

Business Address 

6324 Fairview Road. Suite 400 
Charlotte, North Carolina 2821 0 

6324 Fairview Road, Suite 400 
Charlotte, North Carolina 2821 0 

6324 Fairview Road, Suite 400 
Charlotte. North Carolina 2821 0 

6324 Fairview Road, Suite 400 
Charlotte, North Carolina 2821 0 

6324 Fahiew Road, Suite 400 
Charlone, North Caroline 2821 

6324 Fairview Road, Suite 40O 
Charlotla. North Caroline 2821 0 





Senior Manageareat Prohles 

Bradv Bucklev. Presidelml and CEO, begat1 I &  carerr WS:~? E;.S $piair, siip icgl 

ns Vice President of LDDS LVsrldcom, Prior prinfng Fair~e~kci-t. ~ ~ f i $ ~ - 5 ~ l ' t ~ t ~ ~ ~ & : ~ t f i ?  
Brady served as President of Arncrjcan Teicn, Itre..; 3 Flrsu\trxr1-b33~;b tt'fei"sl~lt~~$;b:t%*~3E$t 
firm that was the first comparly to provitic eontl%i~;ed IrT,ri a~feE les~g % ~ f 4 f & : \ ~ f  j?~:.t7 

sc~vice in Texas. Ilnder BradyB lenderskip, the irr-lmpnyk rex-ewes $tlirt7;~q<i 5% g-cficc 
and its asset value rose from $55 rniiIicrrr rtsr $130 ntilibn rs %at3 ;4@d d kk& tcetj 

Buckley l~olds a Bachelor of Arls dcgrct' in Ecc-inrrnric,.s frt.15s.a.t St,  &rrw-eaec f f,oc$vc,?ik~f:; 

,Jeff Tousa, Senior Vice President rrf C t i s f r ~ ~ ~ S t ~ j i t ~  ;4iggrke 
Customer Service), also brings a Icnptii y carccr tivitla ttn~i(r;ii.;tn 7'cEcar. c.f" ?exu& .&I ~ k z ~ :  
he began 10 yeas  ago as an account reprcst;ntlttivz:, tli 3cff*b i<li"zCl ~ F ~ X V  '~"IQ Ir-"& ht:!f,i 
for the Houston office where he contintled to he cjn the :?a$>~e t ~ ~ ~ e l g  $ 3 ~  ec%ded $TX C>sc$i 

with Telco. Upon his departure Jeff held the Vice I~rc~ielc~;lt r l f  33kes j ~ t ~ ~ i ~ i t ? ~ ~  E"1br 2 ks:;:,t~~ 

nlld maintained responsibility for over 200 petrpFc, 'Ti%rrs;i Iw?$rlx :I FS;?cfs~lr;w $YF Ag$-a;$ & p ~ ~ c  
in Political Scie~ice from Rice University- 

Dan Yamin, Vice President of Marketing Proclt '~F'BS 
Vice President of Customer OperatiunslSafcs and kf~trke~imag ';l":icmxlc ~%~lrspli,~t'r:t- 
'2017. Dan was employed with Trtcctxrir= sirrcr IOXtkr. ltf: jsrt:vIijuJg ser"r;e,'rt ;%% % ~ C C D ~ ~ T  ~ ? f  

Customer Operations/Salcs and Marketing far the cat%~p~~ny, hint tc: 'f'it~iar%st;~ 12i.a w;l,,.. 
account executive for Rochester 're'cicpfto~t: F ~ ~ ~ E J ~ ~ S I C Y S  b!urk~ti~g ;trkl ,v 
telecom~nunications manager for a Gulf & Tr'ester~i e"tlta$;r~y.. Y~iurlia Ihrr$td% h i  B i t ~ ~ ~ ~ i t ~ ~  g x k  
Science degree with a concentrntiorl it1 B~isjness ht;ltr:tgettrrrkb firtrta Iktr E @ $ ~ n h  St;bgf; 
University College New York. 

Thomas Iachetta, Chief Informatiall Offircr lptik~r p\~c\;igig~n iq+ky Vice h*r~:atfrrtg 
planning and Business Development for T'ncun is 't'cL'I~j~t~ra~~t: 4 ' 2 7 ~ 1 2  $1 T. ~IW~?W$I;~ gv e'ui4 

e~l~pioyed at Taco~ilc since 1985 and previikusly sewed its klirvehjs t \ f  PLEihlrf?tIt2; , I I ) ~ , ~  

Business Development. Prior to that, h e  servcri as ;Lfa%r;igcs. +*t' Xo~b~.,irrk r t ~ l t f  f ~ k f ~ j g g t ~ i ! ~ ~ ~ ~  

Scr-vices, Me was responsible for all aspects cr f  ctr$Pulr;ktr 1tja~"tlfrlbg E l  1.e: 'f';\ccr~f r t  ; t~ iE.  r t ~ r  

subsidi;iries whilc uvcrseeing infilrmation syqtem.;. f lc t"c.if~-t_titi&%fk* f t ~ f  ' f , ~ : , ~ ~ ~ ~ (  
Cellular Corp., Taconet Corp., rt sophit;ticart!d S57 tkettvork tur\l "Fsa'r~rit: 'leti\f 'clgt: 0.,t4tfg, . ;r 
long distance sclvice provider. Irnhek~n l ~ i l l d k  a B;ic.ii~%b:r t r l  SC~V~II:~:  (IQ)(c~ 
Management with a ~ ~ ~ ~ e n t r a t i o n  in fnfurlllsiirrr: ~ ' M I C G S ( Z ~ ~ ~ . $  t l i i [ ~ &  $F:$dtj*Fpr +i@iltkb 

Stephen Eagasse - Vice President of Ot3craticbns hcl*fesrc bkEs firrt%tkli+tfc~n, X,;~;;:W,;: tb , tu  f ! : ;  
Director of Fail-Poini's Opesation Centcr-, resycvt.ihitsit: f t . 1 ~  r:trkcrbf% :'rriw1;gg r r f  I"gi%isri;r,-r: 

Service initiatives. Steve i s  [low t-csprn~rrlrlt. t t r i -  ('tr>rc+rr\cr St.r.tic<, i " t ' l r ~ t \ l c r l l i l ~ 2 ; ,  .:ilzaP 

Rcpnii-. Stcvc bsings 14 y~ktrs of ielcct !nil l l ir~cii~ii!tr% ~'iif ' i~~rrcit~e $ 1 1  ;;iStt ~ ~ ; r i , $ t i , ~ i p ,  

~nclilcling Engineering I-esponsibilities ~ ~ i t h  bcli :'iit,ttitic., &!lit C3i:rt'e;ttii%~~, .!ti4 ;itiligG't 
1)tvclopmcnt positions ivilh NYNEX. i4:~g;t~hc !in!& ;L $&-fkLy[trc ; \ $  ~ c ~ ~ k i l b , 4 ~  cjt,iTic*f kzF 

hl;~t.keting ivltlnagenlent f ~ . o n ~  Virsinia 'l'cch. 



Pat rick L. Eudv. Vice President Brisirrc<,cs Z ) c v ~ ~ r r # ,  c*$-FFz~.c$ 4 + z ~ t - ~ r t p ~ ~ i c : 1 ~  +p~:s,~i% -. 
experience in the c u n z m ~ m i c ~ t a  intkusrty, iny:e+#lxwrsrr Frt&kis+g, ;%id c~zf~caf8rszr;. *. % f ~ ~  
Eudy was Vice President - Business 9e~-elnprrrsrir k r  !l;k.b-D o:~rur%tk~i<,i:~~~bii. 5 ~ ~ 2 ,  

with MJD, Mr. Eudy developed d ~ e  conrpetirive !rreal c:si;&azi$c % E ~ s . P ~ G + ~  g f t d ~ ,  d&'p~J;;i~ tSc,j! 
to the creation of FairPoint Can~mttnicntiorts, hlr, Eti~Iy al<tn;~scQ kf.,2;5 <5t,id%-r~~ e%zht ;tt5i% 

operations of FairPoint from Nove~ber  ti3W kurttiZ $uFy 18"i;J. Ftut;;~jra P $ 3  K% 8W?, bfg 
Eudy was employed in various capacities wi1fi cnl;3$ei"4~irfir. IRC, %%-berg :~rb%$ @tQgt'%~8> b~ 
was Vice President -  market Development. Etrdy hotdii i t  R&~ixc%~%.r-; i-se"Afiu; F$dpe+~ fcc.rs: 
Vandcrbilt University. 

Ryan Cure-vice President. Vice Prehitfcq4, 2% {'r>t~f*#$a~ cofYze=+ ftr $&~~FX?B'&B h:ptslr 
KPMG LLP, in Lincoln Nc=.bmskn where Rc rvas a x l ~ . , h ~ ~ @ $ ,  b5c rc'ip~"g$~kkk f ~ c  
highly sophisticated financial audits and &tc$~fisitio~$ d i ~  'i2gckju$r ~~ggaak!t&~ 

FairPoin t 's parent company Elifloin t Cc4rnark1tlic:ttIt%11~i tk.h-f&tir@% Bac , k y : ~  &$&% ok 

bachelor's degree in Business Adminisrnttiotx :ttrd $\ceo~hrltb%g ~&YYF S e b ~ ~ t s k t ~  !@y~;~ky&s 
University. He will manage a11 accounting art$ tinsl~rciaI ~"@%$t~asibilfhk~k ~ G F  $:t.ffe@t~$~$_ 

Ted Hut' - Senior Vice President af Onerati- ,& p%.; PCftzp$~+~t~( 
a long and successful carecr with Ziyfw*ritlt~ I hdefpt~tk .FV%IG* Bzc Z~e16 tEs prJ~kfrc%r il~f \''trc 
President of Engineering and Opemtiails, T G ~  +J:L% ~~-$pcrasiFt%@ &rr &id d;3p@~ak%i&.s, 

engineering, and the ccmstrucriwn af ottc of the 5arg~:5t fiteilitie4 bu-$rd ~ ~ ~ l t t ~ p ~ ~ # t i t i i ~  t+'ifi:,;tl 
exchange carriers [CLECT in the natictrt. 'kd wit! I i?*k i f  .rbl ga#.s~zk~$- ~~@,g~&@v"la~- 
construction, and operations of ottr nebvark ie~t~~r,  
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Washington, D.C, 205.19 

FORM PO-ICI 
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PART f 

ITEM 1. BUSOVESS 

Company Overview 

M J 2  Communications, i nc, ("hGJD" or tire '"Cenp,rrtY-'"I rS & dap~,Z3$ @~J:&XW tl,&tkc$-&&wdf ~ 9 ~ 5  .., 
grated communications provider (L'IC!?'') ofierrng a nr&e 09 brr~&ed r,t& d& &G& p++d4=rs. pix .;a& 
rnedium-sized busincss subscribers in ex-urban mark@% Igencttti& aficr;Pe&q :;<& p~@atw~~g E$ tp;s& 
100,000) and predominantly residential subscribers in mtel ~zttrF:s;r;. 'Be Cam-mq- cs w%k$ag $XP pa-$:h~r 
itself as a leading single source provider of voice senias, inciuding iivn& Fw~t- ~ Q ~ W G S .  3rd &$$. 

state access services, long distance services and ather voice twnrm~tkrr;%aL'13@~ fa+tse -tn& ~%h",iiia p , , & ~ t  

offerings, such as Intemct access and digital subsedb~t Ding C"D[;SSG"B wwi&ss. tt%ntgcg $&e gw%~~&&-%aad 
for broadband senices. The Campany is corttinuaIly et'aimriag WEW p a t d l ~  G Q ~ @ & J ~ S ~  *& 
emphasis on emerging data services such as fP Centrex, mat.r;tged serlims. ;,-E;%mii;&K C&@& $#$$^a. 

tion hosting and community pcrtals. UID belict~rs i t  is kxc"cat;irng zr r%pi~at  et t iee~t  XtI'P Eiaa";i@e$$ $~f&&& 
by leveraging the switching infrastructure at its acquitcd rwd ktx;;iI ~a;@h:mg t ~ w k ~  $BX&;f;'"z gv$ 
out into new markets in proximity to a r e a  sewed by 3% R U E %  A s  o,rB E h & ~ ~ t b % t  3 Z i  T*H~ a-& sCn&+p 
was providing service to ovcr 190,000 access lints in PK m3tket.s k.*&@tid i~ $&i!)ittec~% $I&$Es t&@~~gkk~~t $2:~ 
United States. 

The Company was formed in 1991 ta scsk si-nmE2dakba ~ p ~ f f a r r i r ~ o ~  & qkk RLEC %$,$N&. '& 
Company's senior management team has dcaarastraked its kz&.iti&p ra t~r~e-fgiiy %&tigxr~c b~~+;sr;k 
operate RLECs and to expand its busincss through it8 fCff bs$.sjplat s$%kg. A l&y k % @ % p % e ~  ~10% #'&& 
Company's ICE' business strategy is ro edge out into faart% trier and SC!%IL~ %&I& ti&f @%&ct.ra. @a$ &a &&$& 
a 200 mile radius of areas served by its RLE& ME3 int~f~fffl za sstIk a&& as'4,ta$~s s&%?cg&&:p AwcB 
RLEC. that will enable the Company to br: an eady enttwE Cn its 2 a ~ g ~ I  m & ~ k ~ k  $3) & t o d ~ @ ~  f& %&SR$% 

U E C  switching infrastructure, the Company kUevrcs k is beptaj5~tg h$g&y G ~ @ I ' &  m,rt$ji&tn~ t t f t k ~ b i v  
infrastructure that wiIl support present and firturc brt~adhnd &%pa aPid %%&a $a@&%%. 

The Company launched its ICP business strategy in Apri! 139s th%tet$gJk bP$ *&9i$y4m%tE: ~ u ~ x i ~ i & ~ ~ + ~ ,  
FairPoin t Communications Corp- ("FairI'oirtf"', sad as nF arSdu~nrbr!r 3 f,li+2%*5,e~&$b &ppf~v.chwq%@S~ f$jr*k 
access lines in 10 markets. As of March l ,  2fXKI, EtifPa~int )tat£ e#I!@a@@ it& a&gbtm"nl Otl &\a$%a$y* 
increasing the total number of markets Sewed t t ~  331. ifkt of kf&l~h k, ?@WE @bioRtirt't! pk~d51d%g54~c~ &$:t 
additional 41,000 access lines resulting in s total sf appf%lxiai,tt~& $ I & Z ~  &%$%$3 $in@$ i*$&+$'a?w i B  4hg 
Northeast and Pacific Northwest region of the Uhiled $&Em. 3%~ %Y?~iap&@# k&lis?sYch t% s f i c  V,P~@F 231 
markets by December 31, 2000, inciuding mark$$% In fl& ,"x.?ulhc*s :F& %iklHb@t$~~:% MpAha . k ~ f  
increase the number of access lines served by FliiifPCiinP go %mt@~?m&tcf~ I4X3,W ;.&%@$% ii%* Stw:@, BW);* 
the Company has acquired 24 RLECs Xacatcd $3 lwckv~ @&fdk ,tad 8s ZIP tke,ti%b&f re, T%P4 %%%egf. ~ I W ~ S  

150,000 access lines. The Campany has amounued tW pfidlry ~eiq@ur#k$$% sk@i$$~zp,&Ib iexdf@& & C~TG 
sautheastern United States that \vili inacase thc numbtzr nfR3ieC' &CCC%% iW% Y~w@BE! R$?& &tpget~xim%t$ty 
1 50,000 to 210,000. The Company believes the% Ctva st t $ b ~ @ @ ~ "  R&,Er ~&&t~efll)u&;tib~ ;ME Wl;t t i ~ c  i%&&g ' 

acquisitions \viIl facilitate continued ICP g t ~ $ h +  
n e  Company believes it has idcndfied a markt owyT%#nMy 13 i r f i z $ r , t f %  &Ik'ilkzh m $EE t$*ist ,a& 

select tier three tier markets. Therc are approximatck$93ffuB f&~,% ?iiiatkx:$~ kg$%$~W%lt&g & p p ~ ~ % l ; e f y g g i  Y f 
million business lines and telerommurrintion% t;wrtrfii~g at 3ipps6x%xmI+fofy $IS,F bi8~&~k%. Vy g$#gfa$~r@% tB% 
RLEC platform and entering thesir: largcty under-SCPCI~ rndrkok%. 3&c Kh;mrp%8p befIk:%%%14 &&@ ?mit:~dfpi:~~ 
compete against the incumbent Imal exchange cardcr f"21%!2?'). 5X VUKQ F E I ~ . ~ ~ o $  ~%af l$**k t~$$%i* tk t ,~  V ~ + & V $  

its ICP strategy to drive additiotlal markel pcnctrntimn and xevsnmaa 2 % ~  Csfmp$~~*  $grrfli.&h%@&q:$ %,eg$~@ 

is to enter nejN markets on either an unl~undled n t e ~ x ~ t k  sLm:crt $$ t%t#zg t~  %"tk@g:=bu') i'x% g-,.e,tk 
Once the Company has achicvcd sufficient nrarkcr share ftr$% j t ~ ~ f f y  the ieqk41~4z~k: e~pgs l  t~x~~e~~ i . i :pg~ t , t~  ,S&C 

Company will migrate its customers to its own h c i ! i t i @ 5 - k  wSrrfCs t"'or~-~w+&h''~ h$ i:t&,ii!c&tt$cfrf: ik15 $a 
ILEC's central pfice. Th is  capital eificienl stmi&@, ktgetilar waET% tkr (Clsi~~i%qL% ,Z@~);SY T B ~  8:i"%rr$@ :;f& 
KLEC witching infrastructure, allows the C~mpdsiy tecr C W f  Wc*;3E ?c?,~f?acf-% i&rtdc fs4.ZA%%s!~'~tg i!t& ~ ~ t :  f$*r~$~i :6 i r i  



process, to efficicn\ly route its custurner traffic hack through its ITLBC tteftiierlrk a11d flo%; mr?~t-fiwg s'a.;&q 
As of March 1, 2000, the Company had comple~ed co-lc~catiorts in I:! markcer; aad cqxccs :GI cempj~gt: 
approximately additional 120 co-locations by December 31. 2iltk'l. .i111e Ct~rrlpaay's re-zcrsdtisi", &~cr&tg,a.& 
include installation of both data and voice rret~vork equiptnenl. 'Re C7t~urrpanfs c-sntrzb  DIRT:^ Ttosr r ~ ~ l t 3 9 ~  

sites have advanced digital switches which allow the Company tn prtxide idmn~ed ~ O ~ E ' G  wk dsta se&&es, 
Currently,  he Company has deployed DSL technology m 15 ai irs cetltref offnes- 'fBs Or6npnp k 
designing and expects to deploy an advanced packet switcfxing n.utu.eirk anti ptmtra vt~icc Z~ee&d1 
protocol/voice telephony over asynchronous transfer mode fct"'t"OlPiVfO&'! a r c t t i r c ~ ; n ~  EQ iatz-meaE &% 

KLEC switching platform. 

After giving effect to the conversion of the Company's Qass I3 Crrritmon Shr&ik ; k ~ d  $ P ~ G S  D Pf@fe$lrs$t 
Stock (which will occur automatically upon the receipt of iIli required ccg\rf&lnq aippantr3i~~ kke ( " C ~ R P ~ P -  
sion") as described herein, senior management of the Company mvntzd sppmir~%i$t~ky 22.6% t>f t i . 1~  6T;lss 
A Comnlon Stock of the Company on a fully diluted basis as of iltarclr 15, 2&k), 

Recent Developments 

The Company has entered into a Stock Purchase Agreement dhatl a& t r l  $ctr@he*~ 27. It@? 
acquire TPG Communjcations, Inc. for approximately $210.8 milihn, This Campmy $G@% appm'i$ma&& 
52,000 access lines located primarily in the FIorida panhandle rcgiaa* 'l%r: Gccrnwny alga ibas saresr&- hfnirrrlr a 
Stock Purchase Agreement dated as of December 1(4,1999, with Pcapl@.s Mtltual3&Tcpit6rr&t:~mpwy ogd 
certain other parties to acquire an RLEC for approxirnatefy $35.0 mIflisn, '&b Company &fiJ%~ appges~i- 
matcly 7,6130 access lines in Central Virginia. These acqtridtians [the *'f%aditig ,&yu%ii~ns"'$ arc avgteci 
to close during the second quarter of 2000 and represent phtfomts which tltrz Cat~tpn~y wf\k tk3s at) gA*@~k$ 

its CLEC activities into the Southeast- 
In January 2000, the Company completed an equity finaacirtg %& rectkpiraflirlth I;tkic: '+ eq~$& 

Financing") pursuant to which (i) investment parlncrsldpi; and uthm pao'rics aFRSarsd with up ze4afati 
"l'homas H. Lee Equity Fund 1% L.P. (colicctivcly "THE), imcstfifnk pautne~Mp :jmlkktsduifk XzFsi~ ,uh. 
Company ("Kelso" and collectively with THL, the "Equit)i tnvc~tcbf$"), crrtelw ~tSrx i%%~iktrtbswk $ ~ ~ V C B I F Q ~ ~  
and members of management acquired equity intcrcsts h ~ f r ~  Ct~mlaatl'~, and [ii) Ckbtt%.tis(hk CagEtlsl $>&#t~g%. 
L.P. (("Carousel") sold aU of its equity interests it1 tire Gempan)'. Tkc n ~ t  e:&Sr g~amotks to$ ~ppft&th;e~et~ 
$159.3 million to the Company from the Equity Financing h:we bcci~ arzd ate c.uprzcg~c."I" t a ~  be i.asact try $&$tit$ 

certain amounts outstanding under thc Campany's rcvraib.inp credit 1G~ciC~ia arid xcx ftruf 81ta Gz$%j?,ta$'% 
Pending Acquisitions and its CLEC strategy. After giving cff-ctt Ca the Cf,$rrvtzs%itm,'gi#L g@d X&isb*g&df, 
as elf March 15, 2000, approximately 37.8% and 32,I 95, rcrrp~cl;t;veky, nf Chjix h $I"~,@j&trgq .iStf_&k IX*E ar 
fully diluted basis. The Equity Investors have invcstcd an 8grc;gatct s@pax;unMi $,,%%.$ fdlitfitk~ ~ r , f  

equity capital in MJD. Thc Company believes ir  l~encfils frrr~)rr tfw Eqelity F r ~ r ~ s t r r ~ s *  G n i ~ r ~ ~ ~ f  iLtsck 
management expertise and financial support. 

Indusfry Overview 

'I'he Telecommunications industry is experiencing rapid gra?wtt;Lh tflrvzn firr dnrg~cxBttoir, ,tail: nsvli 

~echnologies facilitating an increase in the number and Rtrtcttonafity sf woi~;c~ $i:bta envl brua&~zkn:at prtxitxci 
offerings. 

The emergence of CLECs has been promotcd by C~angrcs tthrmkgka the 3&lsa3mfrrtxuri~~a~tt~1~'~. Act t*f 

1996, as amended (the "Tclecommunications Acts'), and furtiurred by fsdcrrtl: bad stnaa crgu!&gany galaciz:<. 
The Tclecommunications Act and subseqrrcnt regulator$ paticy have pruvtdetf CkEcs rriitb .irgdg% th.w 
ILEC's infrastrucrure and, most importantly, an ahiiity tu rctlch tkkc end uscr, t,&$l.c;i;nkr$?tt ,t& fsi:t:htla$~~ty 
policy, technological advances and irlctcascd tiernand fur hsaadbrantP gmc2trr:t affcdngs i ~ ~ t d  E?.wtdZt:ii 
sewiccs have been the primary drivers hehicrd tile grnwrb of ftte CX,EC atcior. 



The I LEC industry is rccogn ized by the Federal Cornmunlcarions C~~srnrnissirsn f"'PCC'"1 ,L% C C F R E ; ~ ~ ~  ictg 
of a few large non-rural carriers such as the regional bcli operating conpanics d'-KBOG%'*j sndt tur$ 
carriers that are generally small independently owned companies or RLECs. 

Conipetitive Local Excl~al~ge Carrier bidustry. The ~lecommrt~ilicatiurts Asi enztr3d t$s, r&$t&tt 
L ~ x a l  market or long-distance of the CLEC industry by facilitating competition i~ the IsrnE cr:&Qa&, t ~ r  
the end user's communications business. It  is estimated that the tevt;tI U.S. comprtu&Jat-iir& aiirkcg 
approximates $240 billion, annually. Currently, industry anaIysts estjmiat~ that CtECs have bcs th%& s P&-e 
percent of that market share. 

Rrtral TeleQtrone Indlcslry. The FCC estimates that RLECs serve approximately eight perc,-,at af etss 
nation's access lines and 38% of the US land area. The average papuintican demiky kt 31:~;i~ sc~tr-ed by 
RLECs is 13 persons per square mile, compared to 105 persons per squarc. mife far trbn~n~al daMgrn 
RLECs serve approximately 19 access lines per square mile while non4~nrmI carriafi srrurc! 1% aal-1~3 fi.-~tc.~ 
per square mile. 

According to United States Telecom Association data, thcrt: arc: appraxi;metety Eg2Q0 inde#iuieiir: 
rclcphone companies in the U.S., each of which serves less than 25,@J61 asces  lines, Oattat@eaiIy, rkrae smkt), 
privately held telephone companies operate in sparsely populated mral areas where rrom~eihbn &tam 
other providers (wireline or wireless) is limited because of the gancrafiy unf&\*vrabfe e~tbraberrb"65; d 
c~nstaucting and operating such competitive systems in mral areas. 17re Campany kiicciu:~ 9h&I mimy a0 
\hese RLEC owners are increasingly interested in selling their husinessss as t,%c growing ic&t.~f&l, 
administrative and regulatory complexities of the local telephone businass chatlctige theit W ' X Y ~ P ~ ~  wtwgga~ 
mcnr capabilities. Also, certain large telephone companies are srslfing many esfl thoit sfnatt nrmi ~frh@a$st,% 
to focus their attention on their major metropolitan operations, which gczncmtc the grnmsr pwtla~in* af 
their consolidaled revenue and which are increasingly thseatcncd by campetitiort. 3 % ~  ampany &~limcg 
the large companies will not continue Lo invest time and cztpitst in their mml opcratians, whicFr rcpreswt n 
relatively insignificant portion of their consolidated operations, Under l h e s  cixeum$tiznsas, Qtc C ~ m p a ~ y  
believes that it will continue to have opportunities to acquire KWC6 and rurd teisphesne opc~"tti~nt;- 
currently owned by the large telephone companies which will atlo~w the Ctrmpag t% anwrrelcr:hta Chr gf@iwrh 
of the CLEC business. 

The Company is continually investing in its teiecommunicariuns nelr~ctrk to emww that i t  itr and wi1i 
be capable of meeting the growing demand for advanced voice and data crrmmrtrGcarkns %%view fuxq its 
customers. These investments include deployment of technalogy that mainksins fhc 2rndltiort~i 4uif~: 0s; 

products, but also provides for broadband services by transitioning fiohrr a: &rcrrik-&;s.X1:eftf:d to si g&&gk4 
mitcbed network. The Company believes it is able to efficicntiy and rcliabry provide akf i~frhc e&Iesaa~$gi. 
nitations services required by its customers, thcreby enhancing the Company's abiti& fo frail8 upti, kt$ 
recogked local brand identity within each of its markets. 

'The Company offers a bundled approach to its voice and data pmciuc: atb'ctings- 
Voice services include basic local service, intrastate and intorsiate aciCsRsY Centtr:$, crtlraaccd c,&lXiqg 

features, long distance and other services such as dedicated or priiratc, line, ~cnbtc rctevuit.isision 4swic~4 sad 
wirclcss telephony. Data products include full WMCC Internet, diai up Irrtcnrct acecw, DSf, tar bighdsved 
data connectivity services, frame relay/ATM and web hosting DSL is ;! tcchrttzfogy enzkhtiag bighGspeed 
data acccss across existing telephone lines. 

'fie Company is continually evaluating new product offerings and is  wncnrlg bevelaping BP Ccntuax, 
miil~agcd services, c-commerce hosting, application hosting and commitr~ity porkaia 



Generation of Revenue 

The Company generates revenue primarily titrough; f i] chr: ~ P C ~ V ~ G < : ~ Z   sf :~"lcpk:~r& %-%= ':r z 

small to medium sized business and residcntiaf subscriben that Zht&.tt;lic ~ 5 a f  ~iw- fSDS, Ccrxtgfn p9h~te 
lines, and switched data services; (ii) the provision of data wnicas w+iij2b i~ekc1i"Lc fwz&%%et 4 ~ 2 ~ 2 ~  plfgrp- 
(which provides high-speed connection ta the Internet or other bm,i.$b;iad ss+&g1; iaer s*.riS;ief.ftg 4 : % 1 ~ + +  

lines while simultaneously providing for traditional voice did up S Q ~ P % $ , ~  arzd ffc:me ~ ~ ! , k ~ ; ~ q n ~ & ~ ~ ~ & ~ ~ ~  
transfer mode network; (iii) the provision of natvro~k access to JSC~L & ~ r  ortsi3;a~rt~)~ fg&&b:mgx%gk 
interstate and intrastate long distance calls; [iv) in the sscr af thc RtECfi  t;z&.,cr%&j %eps-xe $ s $ ~ ~ $ t  &B~T%$ 
papcn t s  that supplement the RLEG high-cast of providing busiiir: 'accaf $r rsaf 6vu.k ZRG  rea ax+@^^ 
ancillary services such as billing and collection, bng distar~ce: rcs;tfc. iifrr-haw& scsG&es+ d f & ~ s 5  C ~ D T ~ C ,  

cable television services, and customer premises equiprtlienr sales. 

Sales and Marketing 

The Company's marketing approach emphasizes It%alE;y maage&- c ~ ~ s a ~ ~ c ~ - i . ~ & t  ~tsd 3dEiz~ &;ttk$%n~ 
and service. The Company's objective is to differentiate itself from kR erri~l~*@kf:twL ky @r~>%~di@$ w%*ta$e 
product and customer support services in its markets- 

The Company had 565 employees engaged itk sales, amrkttigg ,11.rc% t~&wt%$e~ ~-t-ei-i'~ g3$$@p$kg $ 5 ,  
1999. The Company targets business, governineat, and i~sfkillianai assbmctr tr"r kkurkk aBc$ sekcp;'a $ i , ~ i ~ 4 5 ;  
tier markets arld to its predominantly residrntia1 R W C  erntome& by affdrfrrg ~~ktrtpk:;: YG&E vtrkita i;~-ftt 
solutions to meet its customers' commurijcations R C C ~ S .  

Competition 
The Company believes that the T~lec~rnn~unications Act arrd a-rther rrc~at alth&lm tS&ken b# rho 1:CrE: 

and state regulatory authorities promate competi~ioil ita :be prwixbrt rsf tclhe+t@~ma$ck~ifih,~+"i% 46p$q~s% 

' R e  Company is pursuing the opportunity to he tht: pfcfenozf t-cfcet3nrminnfe;&%itann% pgodfjigt t,tfGkt~e.t". 
in the markets in which the Company o p e ~ a t s .  The Gatl~pfiy is P X C C U ~ ~ ~ Q ~  ztu? "fimt tt* &~$Z;'k'*s~t,ht~g aOp 

ex-urban or fourth and select third tier markets in ptaxirrrky trg Ike Ct'tl@p&ai$$ &#die #x?<srL~>~t, '5'h. 
Company believes its targeted ex-urban markets wilt s u p p a  ~rtiy r r m  trr %VL% ~ ~ k ~ f ~ i i ~ > ~  IS ;ufi+ibt~f~. g$k @w 
ILEC and, as a result, believes it is hporlant. tn he a k'rxst cntroat ipi cad& sf te$ ~wx$hc?:r, $he ~:ajvjfjefiy hisx 
successfully attracted and retained its customers thrarrgtt high :far;lr;totiap rri$l%rru$ei+ servxi'ss arras r ~ ~ ~ f 7 f g & c r ~ ~ ~ . i ~ ~  

voice and data product offerings. The Company bcli~li'cs $Jlal 1% ' G ~ ~ c c ' ~ Y  t"&$rtC5$ efflcisf~t tit~$tes~s 
plan will provide a competitive advantaga in its mnrki?k.c. 

The Company intends to pursue the acquisitiort eE RZECk drar: 3 r r ~  ~lt~~3ikr@catkg kxaaf~d &ma# !f~aa$hg~tiac 
the capital efficient expansion of its ICP business. 14.i~ Ccrai.ry;tny capflix,% f ! ~  t&eet~~s. 9 i j k  kky ~~egg&ggz 
competition for suitable acquisition candidates {tarn other czbmfietire*w e~fgtag~$$ .Pe tf#ih' ~r%sitt.awk%irxg% ttk 

RLECs. There are approximately 1,200 small independcxra es?mpirriie% atmy crt %ictsik!b "e&,ip CV? k g i t ? ~ . ? s t ~  

acquisition candidates. However, a continuing trend Et>txxrd h%f$igtn6$3 ~%~flrf i~~4Ifcians &tt4t! ~{li:~rwa:-f $ ~ I E  

tclccommunications industry may increasc conlpctitirrrr for %uc#.c acgjuisitk~;t cu&drd;~$gr, 

Network Facilities 

The Company is designing and expects to dcpioy 3rr ~~tw~taceek frx~ck.~C %%b?t~f%f l~q  !re~a"=;f;f.k it$%r2 Fq$f1&.$p 

VOIPNfOA (voice over Internet protocollvaicc telcphorr)' w c f  t!a,l&f) itt~Pti;~g~aii?: E'CX rctgrticfifi t& j  &t;b{,&" 
host ,~vitches. The Company believcs this packet mitcji~x! aari"Exi~?c:Pnrc wili  ~ l a ~ w  i f  $0 qd2kigi3:k~ Y f & w e ~  
integrated voice and data services to i ts CtlStOtncK 3t a ~ B W C ~  QFi4 O;,~R tta;bitigarra$ ciectr$t Wt{l~&~e& 

architecture. The Company expects to continue ta hs%ragc :i;tr%il oi Ek~c Rt,I',C slhk~!t.:$k~ fakh$~~.~t;1~ 
personnel as i t  deploys its nctwork. 7he Cx>ntptirty expects a~ntirrrt:: "1~4lal'.i!t0y. $cniqrtg . ~ ~ i t t ; $ ~ : f ~  
facilities in  the incumbent RBQC cerrtral office with Li~c traffic rhea fz~~'t4pt.%r:cd Frr t i lee~s~tfig $t,t.ji~: hrr%t 
switch. In some cases, the Company will build stanrl.ilIanc wiichcr eft n~n~kt+s *~kc<rtt L : f g ~ r z + ~ i j ~ ~ :  r:rr$h% &&, 
to [he RLECs arc unusually high, but i n  mosi cases Lltc rtrrrcng i.lcfit-re~1?E:: rkc%t,r-k ixrtid,'t;nrc k~ ~116tgr4 



DSL-enabled integrated access technolo~gy is bring doploymi in aE3. :.unts& rr9gke ::~$~.&~C$:-~STE  BY^ *~sfhiiawt~; 
the last-mile local loop expense, as we11 as to pravidc %ignifidartt htb3cdhnxi C A ~ ~ . C % *  bn QTC q?~~sP$;v~ : 

customers. The Company assembles a long-haul network at iw rckslt~ thrartg& xbgk Itkw+ p~;~tr;Bx~zs~+~ CI,,%$: 
leases, selected builds and strategic partnerships. This provid~s $Q$~-LWS~- fran~p~63:r fxsf P ~ G  PR=$:F&&sAT~ 
links, lower the cost of long distance transport and ca~bl6 rhe c4rnpdrt-ir ~ r ,  cc*%~ircu~ ~ w l ~ i k  $f i:: rap!%$ 
distance wholesale operation. 

As of December 31, 1999, (i) the Company's RLEC fm~chhs a,$e&s i-nsi~&& S;@d &xgBa@ps *&sag 
:ipproximately 150,000 access lines that were lwated across appro~imi;%te\~ t&l@3 s-qmrtr: &&$ ihg 
Company maintained over 14,700 miles of copper piuna and t,3g mtftlrp d & ~ f  rsgsw g&e 
interconnect the Company's remote central ofCIccs IXC3 sc#5eg ?he C43apa~y*& ~ b ~ 6 l k ~  KWf3: 
completion of the Pending Acquisitions, the Ccrnpsny"8 RLECfs fraaciilis a&$ WUZ% F ~ ~ E ~ X X E  g31- ~ G ~ C P Z  
serving approximately 210,400 access lines- The Companyt$ etaera! nf ' t i c~  $m$$ ah& i~#rnttir%e qte5 ~*vE. 
advanced digital witches manufactured by Ffofiti ar Sistnrens and wljzesrf. gweik * h b  &It~t+$ 
the Company to provide advanced calUng features, p~durts  anit ~ahviett~ f ~ .  if? %&bqc&P?~~g 'r&& & ' ~ ~ 9 $ , ~ 9 g  

plant consists of transport and distribution delivary asatworks mri~errrirrg F&& C c x ~ p f 6 y ' ~  i+q%~ c@&k.f-:ai W&X 

with remote central offices and ultirnaleiy wjth the ~ompany's custrrdicfi.. VtWc r&&n+rf~n 39, !e;$g 
deployed throughout the Gompany's network and is the prirx%;zv Wial;p>~r, t~ebst21~'1@ ~GMG*; . ,~  the 
C~mpany's host and remote central offifices and iarct.cannoaiun p i r c k f  wxkh Ptt4 RI%Q&'&. Gmc fg>wg 

distance carriers and other RLEG. Where topogmphp and gee;gr;ig~hk per&$_ &;X&O $ea~edRy #%&& 
reducing the risk of service interruption from a d v c ~ e  weather, 

The Company" fiber optic transport systems ate primaxi@ qnsi\~l~rir~r.& ogtt&a%mha#Rs k"$f$&e,r"'e 
This type of network allows the Company rcz build and bwigi mdnfr e:'~stabi~ &&WQ$&&* +.~423k+2 r$Ebrhi5d+si%';Qtt 
less durable asynchronous optical systems fur iirnitcd local as six~&fQagB a g ~ ~ ~ i t  b s & ~  ~ " Y c  %:ilixz?pt @.I: 
fiber optic transport system is capable of supporting incm;tsig anrkaanet- $t?l"i~s& f d z ~  high b.ilr~b&rqk 
transport services and applications. 

The Company has integrated numerms cfemcrr~~ of its rtrftt~~ek 16 uRir a ;r%tet$ *% WP?U:K;;%~ a%+,! 
applications that meet increasingly sophisticated nirraf rtummtlrtiearianr C~FSE~&$PR :*;%~(;e g\&~tUtrgjF; ggk 

ments include SS7 signaling networks, voice-mcsu;t&ing phtfrrrnis, @St, ~ ; s p t t i t i ~ ~ ,  I& hrim~&r$fi% A ~ B , F O ~ V ~ * ~  
located key and PBX systems. As the teiecowu~catfox15 fsnd~~qkq k ,?;ntrk@a t@ %kpt%;B \?t%:4ih! ?kgxuLgaf~t 
changes in technology, customer demand and conti?ctitit'c: ptr;f,$:au&, t h k  G~gsip~fty s&&a~$>@ t~ ?g~kahcib~s 
additional elements of functionality to its network, inctartinl., f~i$##i$ rgby #\Phis ~ S M ~ G ~ X @ % ~ ~  k%,k& -~;ISQ~~I$~C$ 
portability, AIN services, and VOIP opporiunkius. 

The Company has been segmenting hs rurBS capp~t  flf~tfr n;a~M.'ksr& ~ A B U  c9nfds$t Sf%ri%& t $ $ ~ d e  

Q"CSA'sJ'), effectively multiplying embedded cappcr ptartr t"&j;b~~i~y k?rirwbi$&g k ~ ~ ~ h f ' ~ ~ # $ ~ j $ * l l r ~  qt+?t%4efg 
deployment throughout the Company's scrwlcc srr?trsA "ilia Ccbapa~y'~ %race$$ a F ~ V ,  p@& alvg . i : ~ r , c ~ i l . ~ ~ z ~ ~ ~ t  
and unencumbered capabilities of host digital ccntrd office %%t1t& n19e1 traaer;7tfgsg~ ~ i ~ w g  tb igtr;k~,tkkz>~i? 
sophisticated rural communications customers by depi~y~ng reerk#j:crcc okrt~he.u t!ffkktegia;%&k rlbr! 4 "e&lgkaerVi.s. 

service areas. 

T h e  Company plans to prudently invest capita! to n~:~lrctsir& fcp%ttcc iagrg$atcle a$, sntgc tt2,.?"cG~;trrrrphylt 
nications infrastructure. The Company continualip revfwr cxphla;lrtBr_',~rcu:~ EAF ifpc3vird C F E ~  :1~?2 t'qrxh~ulbt~%~r$;y 
juslifiable and result from an integrated netwutk ptlttrtaixg prtux%, 

Employees 

As of December 31, 1999, thc Company ernplqed n tofa% 8lf uJ.f.7 t * B ~ E f * ~ b f f ~  &?@~npf~rife$?: *tf %&I?;;% 14% 
employees arc represented by unions. ?%c Company r;i'lii~~Eivc ilar@xig~i%g ; I ~ F C C ~ ~ I C : ~ ~ $  W I @ ~  (Q $++s$t 
23-26 af t,hc International Brotherhood of Brclritzat 6kkoctnlr.; fuiFEnliriirQ tQ'2 tisiggfigq I grmgr&~y~:~-i; 
employed by its Northland Telept.,onc Chrnpany a d  Vetnioitt %krh%rr!rqkrp; [mr): X-k-tcaL $1 55 a$ $?v k, ~ ~ ~ k ~ % t ~ ~ t f r t - ' : ~  

tions Workers of America, covering 15 employees cmplr$yw?d tgy rtr :tiknkr;.i~r?~ il:'&ar#t:etg;lo~*& p~ri; 
Tilcphonc Corp., in New York; and (iii) I ~ l a h  It16 t*f rtlc fitfrsm,afr~~:~lig gigt$rit$gfhqk~~ &B*.PI$$I i h ~ q + = : ~ ,  



(AFL-CIO), covering 61 employees cmploycd by ris ?5cranir.@irsphime I"op. ~ c I ~ R ~ ~ ; T T ~  i@ :tC)einc %&, 'j/%e 
contracts expire in February 2002, January 20113 and March 2UCftl. rcsft#tc1i2iziy . . I % E ~  fimpasy+~ kEU"~~;iyt:& 
final negotiation on the renewal of the March ZUCX) rantmc:, "Ihc t_'rlmpacr$ ~ & t f ? r  $k~if$:r  hi:^^ 
agreement will be reached with [he union o n  such contract, 

' f i e  Company believes the state of its relatioi~ship with its .rrmpf~tic:tyers ;rb $d gtx& 

ITEM 2. PROPERTIES 
17ie Company either leases or owns its administrative idticeu- ,rwf %cscitlr!3y EP&DY ks ~ s h g ~ ~ ~ s e "  

facilities, rolling stock, co-locarion equipment, ceritral crfticc :lnd ~~i%dfiiis?;~- %$tdhf~g p!s$fsmrs t@&q%$kmik 

plant, Administrative and maintenance facilities arc gcnerslty fuc3Eei)t irt 0; &gctr rt%m&~@xBy ct"g94cn. 0% 
jocation equipment is located in leased space in the incuntbont Itseait ~T~I=XB;S~;D eafEft4:: @&wf &Ftp,i@. 
Central offices are often within the administrative buildiris sndnnttg.Gnj~ ttst+?mex ,*i?fiisu c&h~i~.tr~~.~ks$i;aq 
haltcry or othcr non-utility power sources are at each cervttai ~ f i i t e  rwr ~ j s ~ c ~ z ~ t u  uw@ntcontpkb $QMX$-A& kh 
event of an electrical power failure. Transport and distribuult311 neir~nrk lar.$s&f f:ixzz~i&c pltt&;~ $-&&dw 
fiber optic backbone and copper wire distribution facilities, ivhich tfrBR$tf c~?gst<%h@e kma,%-~" +@$e& 
locations or to the central office and to points of presence rlr t$tt~rcrz:ungd:-$t?:.t ~ t t b  XtR; fXCs -*~s 
facilities are located on land pursuant ta permits, eascmenls ~rr uthcr ;a@t7emcltrls_ ResSisg ~8wk ~ a r ~ ~ ~ ~ ~ s  
service vehicles, construction equipment and other teqtritctf ~ ~ a i n t % n $ i ~ r  cqvitp&a$~t 

ITEM 3. LEGAL PROCEEDINGS 
The Company currently and from time €a timc is invofvrb in liti#ktiort geg3rktu?,i;%c ppv:i~xe*fh&p 

incidental to the ~ o n d ~ c r  ~f its businessI h&Lk ~b%% !??~?-2p?ag k %=$k % $zz@ # ~ ~ ~ 3 g G Z p : ~ E ~ & % 3 & g  
~vfricfr, in the opinion of the Cemp)r, 3s SikfIy ZG Irav~: ;r mzIc13rs% Z&~S%B ~C&B-,YE P% 3 % ~  ~ s o p z ~ ~  

ITEM 4. SUEMISSION OF MATTERS TO A V 
No matters were submitted to a vote af the 

fiscal year. 



ITEIM 5.  MARKE'l' FOR REZISTRLYTS GClXf3filtX SQ{:fi?$' :%!%a 
RELATED STOCKHOLDER ?&tiTER$ 

There is no established public market inr ikc rr;rwzmrB gqi'igb S - L ~  11 %;Q3~.~~:Ge~F +,:z t a , ~  
Company's outstanding common equiry scrurstics grg  t 3 ~ w ; l  13 Kz:I,+:. -5;trr.'-i> i-%~te~~&:~;& &%ei..g-khFrrs pmd 

the Company's executive officers and tfirecluss.. FffXf. a'&%;. a?$ i i Q  :$c k-~.~*p~a~~'c $D,.'-$~T~: ,j, 

eqzity. 

There were 5,359,860 optiufis EtJ purc81aw skzr~a {if t"7 4%"~ C$i'iw.%z~7q %are% ~2~8;&&ikhix K 3 a? 
March 15, 2000, of which 592.466 iuere hriiy ~i;.ck?t9, kip's Rz;f*Cp ~d :;? ~cqt&&$ qd$8tC?ed $g%$%&&!!+ <=t:F 

of the oubtanding shares of Class B Charn~s-i 3~wk.b aid 3r.m~ I) PkAsTcrri@ p@B .urtofi%?+c%:k 
converted into an equal number of rh8t.t.s of Clacs A Ciomzr'~~ 3%-r~.  

There are no shares of cornman zwck rhsa Crtuid k p~is-~rtge$ kit R3$f I g & ~ ~  hke s ~ ~ ~ ~ . ~ ~ t g ; % ~  ?,ra 
or, other than pursuant to the Rcgi~triiriair Rights Ag~ec&~$;e Pas %c?tsilkL :.:4-~5 b?%BJ Ft ve ~E&.L& krr, 
register under the Securities Act far safc b:.' ;kit 3 t " ~ r f i q  &ei&J:f5. 

There are no shares that a re being. ckr ha+-$ .;r-~c& g ~ " h p ~ $ ~  pgpp?~?i;:ld ii3 :%:. @~e& a,rgp<pgr$ tly x g ~ @  7F? 

which such offering could have a mate-rial df~c-f. nn $tie m ~ t t ~ l  p ~ k ~  ::>S ~ a F g % k e ~ 2 . ~ ~ ~ g r ~  $tgnt>m 

The ability of the Campany to fi~q d-fit.%dc~ds rs ga%ti9&1111c3 %y E~~CP&P?@'Y% t-b~~ir,.n~%%:F E%-r%?-i;s,@x& /$$ f-giep 
indenture governing its pubIicly held d ~ k f  2s %atlas r&c:r*e&k-;: cak &a alafs tn ?T& $Lf~~!t?!@$~.i %+f*, !$374i-s;18.g 
arrangement. The Company has nwt.cr psi& t;$$b da$irkn& $ 5 ~  'l-i-qt,bi8p ~8'~:ip4;&& ~ j i ? ~ t  g$+gg&@g+ B ~ , ~  
intention of paying cash dividends arr its ~qility %E~IS~$$%% &w S& ;!&$p$ke,~i~={~ i$hgsf$ 

On January 20, 2000, thc (3*t.itp%%y & ~ ~ k % c 6  % %uxk 9pqk: &a h>fF% $4 LX ?tL-%iii 4$3vf&&@t;xiiV +?&' b t i  ut%igrt,ri. 
for each share of capital stock held ctf r c ~ ~ f d  8% d~fkn~8,s~y .!kg- 3@l@$t~ti: .x,%%vik T@t&"b. s:%&% &iw%&$ic 
and purchase price amounts disclased hcmin ky;aw bees &$@a't4gd ke g11"ic ::%~gb te$> ebkt ~ktjt-k bi@a!g@yi+fik~ 

ITEM 6. SELECTED FINMGML DAqfl 

The selected data presenrcd hc!m- untkak $22 $gp~*kii"k% ' 3ga~eii~ti-~i?f r n 4  tT@.%\~t&m~$:s &&%:.A'' *' % & g w ~ h & + +  
Sheet Data" for, and as of the end af; CBG'EP sf tire pr:arc %a i-Wt: f%~".%~.'a;~''@.au"a;? b;fri$gi% &k'3gfi3,gk kgy $IA~~P$-  

are derived from the consolidatad Slramskrk $f:&zBgiSs r-4 kt,$$$ C > r r ~ @ ~ a , ~ f i t ~ ~ ? ~ ~ a $ ~ ~ ~  8 ; ; ~  ,$&$ $+ q l&k f#& i~~~4*g  

which have been auditcd by- KPMG 1,2,f? in~ieprul$c:tY e$@!kl gr.rr$f$& ,tc$~i~ia,.a:~~:%,r.. $344k,2% :;cip+a~s&pf r+f:4 
presented in thousands. 

4&@+liq 
-a' a*- 2. a'..%- "..a &%s"t.k..z,J".<, . . - ..-%w,>-A # J L G L L  9 '.A < -  a 2 - yF - , < 

$zW& M n y t @ $  ,$k 
h .AdP<mG >*.+h La. ?.<?"a* ,.,.~=4%.=J,"'~&""7&~*-+ * 6- ,il&% e r  ."- ;, r-%. b- 

6Wf 4 w& i*# t rw, 
F"-*'C~~I.L" A < ,  _-*% W1 i U i  -_ - 6, , r t d .  3- I)., 

t u l r i r i ~ & w . i  6.y b$&@Liiiiki 

Statement of Operations D;tta: 
Operating revenues: 

Switched services . . . . . . . . . , . . . . . . . . . . . .  5 '&~g'&:!@ $ . jj;$ :;$jf@ $;'$;i+R-$&;j 
, . ,- 2$,l:Q:% :;L >-; >,,y.,, 4 *.$3 "L" :'. Resold services . . . . . . . . . . . . . . . . . . . . . . . . . .  ,& .-.:. !r %i$$ .:, , . 
.i 

Other . . . . . . . . . . . . . . . . . . . - . . . . . . . . . . . . .  cfa,.a3tit ,$.$ 7e g$d"$~ a, rl ' .<C~SX. ,&: +"";, : c , ,7 
*.-~.h:s~.ca*mm**:,~~. ,2+~~*JJ#,>*,>7**s";:- .:,7?:;;2*L:a:?::,;r&, , ;->.3?$zi->;:.r&-;:: <:,>s??':~~*z~:;, 

,$$$.;&;& V% r* g.6' .<*,& :LC 'Total operating revcnucs . . . . . . . . . . . . . . . . , .  l&?,$:4!$ ?pfi$y$7 s3,, Q~F ,ie;-.;s yr#2~. 
^*.ca.ur,i-r.?;ur*- .~.vi.nn',>~irUj.'j.:~,.! *::y~A;r~s9~&'::; >':,::2;:p: .,>r *.~.,.~ ..*,.-., -.r , .*.a -.., .,., 5,: 

Operating expenses: 
. . . . . . . . . . . . . . .  Plant operations rlJ]&& : -kt:):  h&%,* 

. . . .  Corporate and custun~or s e ~ r c e .  , . c ~ ! , ~ ~ ~  , - ; 1.4 $ 

Depreciation and amortirariart , - . - ,  .t~c#;l~ : " * r  

. . . . . . . . . .  Cost of services rcsold I=$& sk be,&. t 5 " k; 
. . . . . . .  Othcr . . . .  . . V.~F?+ I * + .  : 4 ~ 4  - ----*.-4 * , - - 



- 
' -  -4ii----ic--i-ii--"=-..--- -.<-. ;Lj-:-- 

Txrk e"lr&*i Fh*m= 3 T, 
----dr->~-lirr--r.-iriL.,--i^ui;-jr->i_ 

19%' ' ' ZW s*- 4- - 1 = 1 1 1 3  ---- --.A,%-. ---, -- - 
i'ckp3%*& ;n. *VW&*JCP 

5 35+,1:=$ , gFer&3 7 Total operating expenses. . . . . . . . . . . . . . . . . . .  135,&3,i9 "+ 
-w i-..-il_ ,Ci--.-̂ - -__,.(I- La,-- 

. . . . . . . . . . . . . . . . . . .  ~ncomefromoperations 13,3&> 2 $&pi-1-8 i&pb?$ 3-4iK 
A. . --4---i 4 - L Y - *- 

Other income (expense): 
Net gain (loss) on sale of investrncnts and 

other assets. . . . . . . . . . . . . . . . . . . . . . . . .  5i2 r i ~  i {tYj f i r  f26'sb 
Interest income . . . . . . . . . . . . . . . . . . . . . - .  646 a 2  3 2  zm ~~7 .4i - 
Dividend income . . . . . . . . . . . . . . . . . . . . . .  1,452 i , ~ ~ q  n * 5 %  F-&^lz &&: && 

. . . . . . . . . . . . . . . . . . . . . . .  Interest expense (St,lgs) 4,"3,12fj @*:T$:$] q~$.#gsj g$.;s~~ 
Other, net . . . . . . . . . . . . . . . . . . . . . . . . . . .  q 2 8  $35 $$I@ - -, % ,. - , .  i fsk i 9 

--,..%"I.; ___-A _)- - ,*- 

Total other expense . - . . . . . . . . - . . . . . . . . . . .  (4K355) [?~k.f,i:7$f . . e&??&f f r i ~ $ ? j  
&,. , -i--i_..._ , , .- ~~~ -a*&-& 

Earnings (loss) before income taxes and 
cxtraordinary item . . . . . . . . . . . . - - . - . . . . .  (34,555) f"hiSf t )  $ &  k.&j E~$~.%. ,"I  

............... Income tax (expense) benefit St; $5 
+..- -, , 2 " 3 ?,Bt 2 .--- f i 6 )  &- g f 2&316: .$d-i$ 

Earning (loss) before extraordinary item and 
minority interest ....................... (9S,f9%@] [ 5  ,It&?k xqg$ i ,Fi  &y 

Extraordinary item . . . . . . . . . . . . . . . . . . . . . . .  - I kP%kB t Pgf %) -..& - " . I - .< " -2 

. ,(. - i -iii-iw *I"I"-.,.C +."&-A&rL 

Earnings (loss) before minority interest ........ {2&44iQ Q,,Q2@1 $~l&) qji4B1 &qd 
Minority interest in income of subsidiarjcs., . . , . d j  a ---, &k 

a- .,-i-U-i 

Net earnings (loss) ....................... $ (2'3),4M) ( 8  g&$#~ #Tzj ~ f ;  $9 
rr--= -- -- - -- " "" ---- 

Balance Sbeet Datm 
Cash and cash equivalents . . . . . . . . . . . . . . . . .  5 13923 $ $ El:k+t: $ f5-822 3 ,Z,k?J 3&?4 
Working capital ......................... tAtW k tk YifS it18 P W  $+@it!$ 
Property, plant and equipment, net -....-..... f7BT2!83i: E42,J2b hB,2@? .t$,&& >$~*px# 
Rtal  assets . . . . . . . . . . . . . . . . . . . . . . . . . . . .  5Jfj.Zf3 4r42,i g 2 f4&.&!3- %'Z,f2&n b~,&& 
Long-term debt, net of current portion ........ 4%8,%24k 3&3iTh~art f3$i"ahg % rw#&@ 

. . . . . . . . . . . . . . . .  Redeemable preferred stock L .- ?-_ i , l4  b t k.FF&$@ CM;~{F% 
'Total stockholders' equity (deficit) .........,.. [I !5Xt f err s,.liq i,;% j,$2i it$:\ 

Other Financial Data: 
Adjusted EBITDA(1) . . . . . . . . . . . . . . . - . . . .  $ $ 8 2  4 4 bZ?*fke>*8 $ [ f,t, 4~ g :q!gf~ 

. . . . . . . . . . . . . . . . . . . . .  Capital expenditures. 43,SiSq t Z4 1.: 83%2 @,il:%*# ,rLkkx%4 
. . . . . . .  Ratio of earnings to i i e d  charges(2) (3) w..- 13% k $ 4  t k-s 

Summary Cash Flow Data: 
Nel cash provided by operating activities . .  , .... % ?,TIM $ SIl$&F $ $ >  5 gfiZr'kk $ (qj4fr  
Net cash provided by (used in) investing aeti\rjLics f7611l tt') f323.3221 $,%M$f&j f l%?%$j IB* :L&~~ 
Net cash provided by (used in) financing activities 6$,si"l& 957,@72 , %  $@~-QXE tJ;#$lr 

Operating Data: 
,4ccess lines in service . . . . . . . . . . . . . . . . . . . .  IQfl,722 f ;kf: f I  19,?.$ f -I=&>$[ # ):pi. yj $ 

(1) Adjusted EBImA represents net earnings (loss) plus i t i tere caJte;re, tfii;~%k15 1 ~ 4 k g q  t , iG~ \~e~ i~ t iO~~q  
and amortization, and exrraosdinary items. Arfjtr~rctf f;rlf$'lrl>A it pr~?ur t t~b j  $ T ~ L + I ~ M C  fn~t.tkgert;i%~g~ 
believes it provides useful information regettlir~g ths C~~napat~y"~ dttrLri2 kb crjgut ,eu,pt.rtai" F&:P~$~Q 

Management expects that investors may USC this dfl!:i to rtgikqltif~ and ctrrnpckru t r 6 $ 1 ~ P  ~ $ ~ C r r ~ r ~ ; i ~ ~ ~ : ~ .  

tions companies with the Company it1 terms rrf ~ l p e r ~ t i ~ i g  t)t?blobzn.~ncP, :,:~clta?~ ;:5:'iei- jki$%$sjj\y 
Adjusted EBI'TDA is not a measurc of finnnciat pcrfr~rrx\asicc %r;t,!cr q1'bt-~d8y ~ggegted ;..c-~rr$Ertsi$~ 
principles and should not be constnled as 8 stlbstirtttc tirr <rt f i~ lr j :d+~t thZ 3:; -l:lig?:$~gw p;%i4%j, JY .% 

! I )  



measure of performance, or for cash flow as a nieasure uf iiquttllty. 'Tlrt* tlefinrtriin i if  t2$21(2$2,& tr; ; f i - ~  

~rrtlcnturc governing the Notes (as defined herein) (the "lrittentut<'*j $4  tfeef~g~zct $80 dctcr%;~c\.- 
EBITDA for the purposes of contractually liti~iting the a z ~ ~ a t ~ i ~ t  r?f dcis: ~ulttctl fhe Ctimp-rny &%.p rriGj: 

Adjusted ERI7DA presented herein differs from the dcfiniiic.rru f l f  EBfFf'tZu\i un FIK f & d ~ n t t # t ~ ,  &ir,h 
oscludcs from thc calculation of EBITDA (i) nct irlcorne of Uiilrt-rtriciiztf Suhidi:~rlrl~ fdi- &&&GC$ X ? T ~  

thc Indenture) unless such net income is actually divideaded to thc Cr!tapz8~ or a fs,ewg~rc~8. 
Subsidiary (as defined in the Indenture) and (ii) net incomc trf ariy R c s ~ r i d ~ r i  SnBsFttrary trt k b t ~  g+.atcPia 
there is any restriction on the ability of such Restricted Subsidiary to ~ ( r y  tfit:&ends [is ERG C5wEp3~~ 
(except that the Company's equity in the net income rjl any such Rcsriicted Strh51ttisr)l. ts ~ G E w & &  f ~ i  

the extent OF dividends actually received by the Company from such Rsstr.ic"rsef Sehxtalraqf.. *fic 
definition of EBITDA in the Indenture is a cornponerlt of thr~  tcrm "Pro Gixtrnttr EMF4%2&T ;x.i $tie 
Indenture, which is used in a financial covenant calculation rhercin. f'm Fc1snz3- &BfTDA, as 6e&wc"3 
in the Indenture, differs from Adjusted EBITDA primarify trecnuse i r  is caiet1t~rtct.1 l~fttl~.~&%~kg &ffec't"t 
LO cost savings the Company believes will be achieved during the appktc-zthke pc~~wi,  t2d&t@4 E%$B~~?DJ~: 
as calculated by the Company is not necessarily comparable fn bit1ti!8rly l-'eitplt~ae$ dm~z~nt~i nf i ~ h c g  
companies. 

(2) For purposes of determining the ratio of earnings ta fixcd chargs ,  canring rrc de!cnt.d a$ @+!rhr;r&gk 
before income taxes, minority interest, income or loss from cqoiry iz1lu;t"5re~% ane o&r:rt.,rdin~q viiti&5+ 

plus distributed income of equity investees, amortization af oilpitntk8d trrtcresk 2nd &245 ~knv~~a 
Fixed charges include interest expense on all indebtedness, cnpill:ttkclf. interest :mit ~eutai cxp;&e t s r t  
operatirlg leases representing that portion of rental expense decn~ruti w hc ti:itfatih~f,~b;ii\e ~hEdre&:. -121~ 
Company had a deficiency of $34.5 millian and S7.5 million to cover- fixes$ r**ltqzg% itr tt.iY3 lQJ8.. 
respectively, 

(3) On January 20, 2000, the Company repaid borrowings of o~qproxi,winratci~ $Qt,S,2 r ~ r j r l b f ~  xr-ck&er the 
Company's senior secured revolving credit facility and appsi~xinutlrei~~ $2Y6I nit!Nt;rrt unztct $%le$T%tgw'q 
revolving credit facility. See note 2 to the consolidatcd firtan~int sratcacrrts tor adtf;tisnai ~rrr*>t:~a$~u+~ 
I~lterest expense on these borrowings was c?pproxiraaiclji $?..I rxtilli~n~ Intcsrerr G $ ~ R N  t i r ~ ~ l w  fhs: 
Company's revolving credit facility was approximately SO.Qei miIIirlta tiltring P<JC& fsuei$$g LS9$= 
Fairpoint did not incur debt; therefore there was nu intcrc~t, cxpeitse t'tpo~tctF F t ~ f  ~ E I I ~ > @ ' ? .  of' 
calculation of the pro forma ratio of earnings to fixed ch:trgi:s, lfls act prct &mrla a * k ~ n & ~  En IIFIY@R?%$ 
expense of  $1.3 million and $0.06 million in 1999 and 1498, rcy~e:tttivciy+ w:r!? iktktkti lo khb $'e)r&p~ttj;" 
earnings as defined in note (2) above. The Company hnd a prir fvrnrr;r defi~rrertcy trF f;U 7,rfii.iibl~n ; ~ r , ~ i f  
$7.5 million to cover fixcd chzrges in 1999 and 15598, rcspcetivdy, 

KEM 7. MANAGEMENT'S DISCUSSION AND ANALYSES OF FWNAN&:TAf, 4:fpSEnt-Fig$% ,%p$D 
RESULTS OF OPERATIONS 

Uvcwiew 

@lerul. MJD is a rapidly growing facilities-based ICP crffcrtny $1 turM (re Bur~1I1zd ~ ( J ~ I ~ C G  ,!$t%r;Y & k ~  
products to small to medium-sized business subscribers in cx-usbi~rr n~tkrk~:ls {#en%s';lity msfkets 
populations of less than 100,000) and predominantly resid~n1;taI $uh%cribtsrr irk  rur;d grrarbfs rrsirtemst.al 
'111~ Company is sccking to position itself 2s a leading single a~urcc  prtwjdcr crf v r ~ i ~ o  srfurces, tr~S~tiS&fig 
baJc local scrvices, intra and inter-state access ser~ices, Iring ciistrricc scrwicfs ;tnsi i l t f r l ~ ' ~  ugi t~c  t;hlirat23$jggjet).. 
$ions services, and data product offerings, such as Intcrr~ct accrs  :lnd 1351, %etvi~i:~,  I &  mwt  t k k ~  @G~F&Q+; 

demand for broadband scrvices. MYD believes i t  is excct~ting a capiral cfilcitink If;llr brrsie-\e~ $srfa$~&v by 
lovcraging the switching infrastructure at its acquired RL,ECs tn edgc ririt into nwn~arketr icr ptvzia%ity Ttr 

sreas served hy its RLECs. As of Decembcr 31, 1999, thc Crmrpany w:is proviifrrtg service ra orarr iW$&el 
access lints in 96 markets located in thirteen stales throughrrut tho f%;,:i.rirccj Scazc~- 

For I he year endcd December 31, 19'19, the Cornpziny had frpcrftting fcvctrties :in<! r$cfjlrrkcrt MIif f'E?..~'x 
(as dcfincd in Note 1 to "Selected Financial Data") of approximately $13f,;ii miilian ant1 ~ip$trrf~%tinztciy 
$48.2 m~llion, rcspcctivcly. The Compnny provided nct cash c ~ f  apprt~ain1a:~"ty ,V,7 raiiii*a:.r f~onr irpcr.:srnrg 



oc:lvirics, ~lscd net cash of approximately $76.6 million in investing activrtics and provjdct! a@$ cash z;f 
;ipprc>sIrnatcly $65.6 million from financing activities for the year crtded Dcccnrbcr 31, lcJfJt2. 

'f%c growth realized by the Company through its ICP business strategy is supported by the stable 
gwv~[h and cash flow from its RLECs that typifies the stable economic and dcmagraphiecharactc&%tic~~:f 
i!lc RLECs rural markets. I-listorically, the primary reason for the Company's g r~wth  in reucntw &fi&i"&?;ir 
flow has been the acquisition of additional RLEQ. In the futuie, the Company believes Fa3tIbint wtff 
ex~erici~cc continued growth, but will report negative cash flow during the marker cxpnnsiot.2. phase ~ t .  its 
IflP business plan. 

Qpcrt?ritr,q RLTJ~JI~(PS: The Company generates revenue primarily through: (if !he prrsvisir,n tt[ iocal 
tclcphonc sewice to customers within its service areas; (ii) the provision of nctivork acucss ap, IXif,s_ &,r 
origination and tcrrnination of  interstate and intrastate long distance telephone rrtDs; sfid fijit tfiu 
provision of othcr senices such as billing and collection, long distance resale, crthrrrritd scwicrzs, uifrei~~~i 
nc~iccs,  cable tclcvision s e ~ c e s ,  Internet access services and custorncr prernises cquiprneht ~ n t c s ;  an$ 
(jv) f=L~i~Point's operations. The revenues listed in clauses (i) and (ii) above are classified hy the Company 
:is "Swi~chcd services." The revenues listed in clause (iii) above are classified by the Company as "Otftc?; 
rcvcntir?", except. for services resold which are classified as "Resald se~rvices". The FairPoJcrint rcvilnQes arc 
cl~tsificd by the Company as "Resold services". 

- , ,  

?& at Wvmue 
Itevfin~sc Source - w 1998 fY9? 

I _ - -  

Switched services . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  73,5% 7&.4% 82..29$ 
Itesuld services . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  tS.lT6 SS,% 9.25<~ 
Othcr senices . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  11.4% 1 %  3.3% 

C&>~rizting bixpenscs: The Company's operating expenses are categorized as plant operations, ~~rp3x'atc 
;irrd customer service, depreciation and amortization, cost of services resold nod ather gencrar 
ndministrative expenses. Year to year operating expense changes arc influenced by acccs iinc g r u ~ t f t ,  tfnc 
-(Sompmy's acquisition activity, general business inflationary adjustments and the mpcrrses nf Fairt*oii?t 
EJlant crpcrations expenses consist of operatin:: expenses incurred by the Company in c:nnnc~t:tion witkt die 
capc~ation of its central offices and outside plant facilities and related operatia~ns. Corporate arid ctlstamcr 
ssnlicc: expenses consist of expenses generated by the Company's general rn:snagcntcnt, ace~luatittg, 
engineering, marketing and customer service functional groups, Cost u l  scrvica resaicI are thc GYwrnscs 
incrrnod lo pr~vide  long distance resale by STLD and local and long distance rc~alc by hiti+t)r'bin~. Qrlret 
get~cral and adminjstrative expenses are expenses such as property trtxdr and othcr nrisccilsncuua cxpe$aasq 

I:)[I1l;.s jltlco~ne) Iikpense,r: The Company's other income inclt~des intcrcst irisomc. dividunds, $:tin iqjg, 
i3fi sale o f  irlvestrnents and other assets and other misccllaneo~~s, norr-operating inconxc. 'fit ctrmportyf;i 
( ~ ~ b c r  espcnses consist primarily of interest on the Company's debt and other nun-opcrrrting trxpctjace, 

14crsuits of Opcntions 

Yeor Bruied December 31, 1999 Compared with Ycnr Errded Decentber 31, lYY$ 

(2pc'nriit;g Rcve,itics. Operating revcnues increased $55.5 million to $147.5 rl~iflion in 19Tj f i r m  $tlZ,t) nif. 
lion in 19'38 T',r thc year cnded December 31. The 1999 Acquisitions arrd the acquisitionscotnplcrerZ ty the 
fiimpsny in 1998 (the "1998 Acquisitions") accounted for $40.3 million of thc rcvetitic incressc ~ l t i t c  f ~ i u  

t!lc IZLECs owned and operated for a comparable period, operating rcvenucs i n ~ ~ c n s e d  by $4,6 mitlian 
461.0 million from $57.3 million. Fairpoint's operating revenues increased $10.6 rnltliatt ea $1 I ,T mittion ia 
fi.)'l!> ca~n[~art?d to $1.1 million in 1998, as a result of thc growth of RirPoint's i)por;ltii>;e;. 

Basic local service revenue increased $9.1 million to $26.8 million in 1909 from S 177 rniilic)n i f l ~ ~  
ftlr r l ~ c  year enticd Dccernbcr 31. .This revenue increase is primarily attributable to art itiercase in ;lecel;:* 
13nL1s from intcrnal growth a n d  access lines ncquircd in the 1!)99 Acquisitions anti ttic 1638 r I~ i ju&i l in~~. .  



-]'he 1999 Acquisitions and thc 1998 Acqu~sirrons acoounrcri for 9(t,$2.% ;i3~cin%~ :I@:%, !&*"i*, its;&$ 
KLEC access lines operated by the Company ai Decembcr 31, 1994, f%c IP1,ECi;cisrncd isnd ttpgfagpj$ @:*. 
the Company for the comparable periods achieved internal growth of 3,lill :recer kiscs. Flxe iB"i"') 
Acqt~isitions and the 1998 Acquisitions contributed $8.4 million nB ahtr inrwsf: in h x s r ~  Z93k:+3i i;g-&g4: 

revenue in 1999 while Lhe RLEQ owned and operated for a cordparala!e period ct>n€rt&dt~<f 8ft 1. r~nihfi<~ri i~f 

[he increase. 

USSF revenue increased $2.5 million to $7.2 milliorl in 1999 from f4.'7 miflia~t in f.lff@ dog the p - l r  
cnded December 31. The 1999 Acquisitions and 1998 Acquisitions cuotriiruted st.6 n~iliitm of thc apc#r,rrc 
in USSF: revenue, while for the RLEG owned and operated [OF 3 cornpari+hlt perttruf, USS1: ic.i.~e~xz,-: 
increased by $0.9 million to $5.2 million. 

Network access revenue increased $24.7 million to $74.4 miHiotl irr 1999 fmm $6'1,7 ;ruji$re*a tQyR E ~ l r -  
the p a r  ended December 31. This revenue increase i s  primarily attriEitttvbEe bs the ifi~w&s.fa: irY! & % t @ ~ t a  u( 
use u~ntributed from internal growth and by the 1999 Acquisirir~ns and thc f gi@ &~dqt;~i~ifk;f)~% S,"tkq3& 

access revenue contributed by the 1999 Acquisitions and the 1998 Aoquisitiofis m s  mdlrcib, $?,a" thg 
RLECs owned and operated for a comparable period, network access rcvcntrc Zn~rc;t~i~tf by $2,4 tii4tWt~~ go 
$342 million. The increase in network access revenues in 1999 was prim~lriiy tf~ucbtgtcd w%Ea $<{ugky 
true up payments received as a result of 1998 traffic pattern shifts that rsstrtted i a  higher f%8t%ett$ 4x~tc*$ 
revenue. 

Resold scrvicc revenue increased $14.5 million to $22,3 niiiIinn ia 1999 a'ram $7.8 miffba~ $6 kBliP98 &?c 

nhc year ended December 31. Revenue contributed by t h e  1990 Acquisitiam art& the l.fJBR ~%airr&~t*~~s 
provided $2.9 million of the increase in resold service revenues, tong; ciisende ssrua"~~ re::ald c'+a$&%vtttskf 
$1.0 million. Fairpoint's operations provided S1O.G million of the incrcaso irt  kco old scwite: tevsetrg. 

Other revenues increased $4.7 million to $16.8 million in 1999 frnn~ b t 2 1  rnbltr"zrrn $41 1998 fg'ut !;.a 3e~rr 
cnded December 31. Revenue contributed by the 1999 Acquisitions arid the t"3& Aequf$'rtbsrs pttr&d~b 
$4.9 million increase in other revenues for the year cnded Dccenrbsr Ji, 19PQ., Far Xks KLBCs t8wt.!& xbeE 
opcrated for the comparable period by the Company, othcf re?icYIttEs drcredscb2 $0.2 meitiivlh bs 
$5.1 million. 

Qpurnirtg f i j c p e t r  Operating expenses, which includo plrinr apcriitir~ns, cil,rpri?rt;t andakl$rurttcs: %t&~e_., 
clepreciation and amortization, cost of services rcsold and other gcrin~;r;it 3~sd a$~%iaistra"EEivi: exg~c~sf;'~, 
increased $60.4 million to $135.5 million in 1999 from $754 millizrn Ixl 19X3 [or shc ye:rr er;tctcck Detg*>~~- 
her 31. -13c increase was attributable in part to operating expensas asscmiu~d wikh Elrbt i.t19V a$ic2npxhiga$rr% 
and the 1998 Acquisitions, which in the aggregate nccountcd for S2SJ tnilljapt OF Ithe ili~e~cqtr?~, Fgt ; ~ d y f $ g t ~ ~ i .  
for the RLECs owned and operated for a comparable pericrtl, opc;r:+iinjg eq5cnsc% fnese.i&ecf ;ny~tt+xjrp&iciy 
$8-3 million, or 18.8%, to $52.4 million in 1999 from $44.1 million it) t998- 2 % ~  c'rtsrygu tykru; py4g~;if(l$ 

zlttribniable to an increase in corporatc and custorncr scrt4cc dxpensss rlkrtull irr cost &svie:cs $asstkt 
1:fiirI'oint. The corporate expense increase can be attrihutcd to :~pprcmimsri=& $0.8 snihittliir it1 clsrli~$sir&i$~ 
clue diligence costs incurred as a result of unsuccessft~l bids to ncquirc ccrtvirr ktI,FSc &%9;Ge%, i r p q k ~ t ~ i ~ r ~ * s ; ~ ~ l y  
$a,$ million associated with thc buyout of an employes contract :tnd apptox~xuPrrts!y t&dl[twa in 
cxcc;urive, compensation expense related to stock npprccirttion rigbitits trF certrrin wssnapctmguf tnambsre. 
Long distance toll costs increased $1.8 million as the nt~mbci of carnnpnrxic:s r h t :  ~ Q ~ & V P  tk'fz~lt~~al~: a~ccv&gy 

frclm STLD has increased. In addition, the wholesale ratcs in the siarc ai' htairstt irtercased rir;amaoksily 
during 1999. Fairpoint's operating expenses increased $25.9 milhot; frcln~ $ 5 5  miliitrtx rs $3t,& ~ifirotr RI 
1999. 

Irlcarrle fronl Operations. As a result of the factors dcscrihccl above, ifl~rir:r& frkrtlt tyrcz~~trt~naaier.~c~~e~~~ 
$4.9 million to $11.7 million in 1999 from $16.6 million in 19% f i r  the year ctndrri f>eccrrmt.rel* . b k ,  As ,I 

pcrmntagc of revenues, incomc from operations was 7.956 2s cconrp,ircd :B i8.td6.% IQMV ,ani-i tt-ti,y% 

respcctivcly. 7I i s  margin dcclinc in 1999 is primarily ;ittribuiabtc tu the rtupctt~cs , r ~ ~ i < ,  ci-th [Qat"~rni, 
;In incrc;~sc in corporatc and customer services cxpenscs and Iirilg iti\t:ttrcr: ctre r%f S ~ N ~ C L ' ~  i~r,iiif.. $171~: 
lrciid is cvpcctcd to continue for tlic foreseeable ftrtilro ns the rr~aple:ncn:;ktktr of e t : ~  F,dr.li?r~nr btptnc~r, 1% 



completed. For the IILECs owned and crpcrated for ;r ctrrrtpar:ihk pzrtda!- thq: ~PB*L,T~G ::tstt z r. ,~ ,S . \ :W -7 
decreased $3.7 million to $9.5 million. 7hc incarnc from r>,mrsr-tintlr.c ; ~ ~ D - K ~ : F D  itcc~x+wxE re* Z$ PY $?.~r'?: 

23.1 %. This decrease was primarily attribu tablc Lo an increase. In stq-w~r,rte and T~EC~FFATPCT r e p  t i ~ ~ ~ ~ s f i e % ~ " i  

and the $3.4 million in executive compensation cxpcnse refat~kf iu sit%% ,-ppr.='i-t?tfc31i f~g%l*. :$ L;@F7+.7. 

ruanagement members. The income born operations margin for tllc RiEC* k ~ ~ e r f  mi% op~:aeea $34 3 

comparable period was approximately 21 % when adjusted for fhc $3 -i mr!ittm m ~f;~l;t>t@ik't e ~ T r " P p ~ ~ s ~ - i Z  

expense related to stock appreciation rights of ceniin manngemcnt r ~ c m i ? ~ ~ ~  

Otl~er It~come (E.apertse). Total other expense incrcasecl 9'22.2 iriiifi~~rr f t r  SJfr3 ;%i8i%~:5 Si8g+* fgrrm 

$24.1 million in 1998 for the year ended December 31. 17tc irtcsuasii wfa_rr g~trtaltr;? rgf~tb~;ac*Et;- -ci ,:$ 

increase in interest expense associated with the irdditional debt inculttezt lrs nrrnpichi: $* %s~t3Q&~L~;j~~$i:ki-'".; 
and 1998 Acquisitions and a $13.3 million increase asscwialcii tviih t i i t :  rceitcrn;~t I I $  k'-i&r% w*&e;~~t.; 
issued by our subsidiary, ST Enterprises, Ltd. See also noti. 9 ia ih$ t^nnrrri-liia?aJ $ i ~ , x w : ~ ; _ i  ~",p;c.%~i~:: :,tf 

nddi~ional information. 

Erlranrdiii(zry Item. For the year ended Dccsurbcr 3 I ,  1498, 1 hc C ',mpmy ~CC*-~CRKC~-$ ,zn fft:td;rfr~y q. :pa 
loss of $2.5 million (nct of taxes) related rn the early relirertrent trY ;irPt. 

Year Ended December 31, 1998 Cotnpared with Ymr End& l?~-crdlib~ Jir, JY.51.2 

Operatirig R w e ~ ~ u e s .  Operating revenues increascd $44.2 ntillit~n trat Sc?SB n.rb!ilqlti a3 i&J9$ ft~;?az 337 5 ~ W C -  

lion in 1997 for t h e  year ended December 31. The 1998 A ~ q ~ i s j i i ~ n ~  ~ n d  the a~qunttwxc ~ ~ w n p 4 & ~ $  ky TM-2 
Company in 1997 (the "1997 Acquisitions") accounted far $42.1 bnliitm eF ik fs'kiGi.fa,& i-Xi?idgc+$*C I V $ F ~ &  ftr)ri 

the RLECs owned and operated for a comparabic period, operakiug, $evGatte(: caat.+se+i t%y $it,$ mt$E~e~ tlir 

$43.9 million from $42.9 million. FairPoint reported first ycar tsvcrruos nf Si-? miGila I& 19E33 

Basic local service revenue increased $10.1 rnlllivn ta $17J r n i i t i d ~ r r  rrk $998 W~rn  $45  ~ t t $ i & ~  tfg Fi~eYi- 

for the year ended December 31- This revenue incfdase is primar~a:r at?ti:ilrkrc;bbZe $0 ars ~ M ~ E ' I J ~  a @ ~ ~ s  
lines Ercrrn internal growth and access lines acql~ircd in thc WtBS A~rqair~rtruns 18ri k!w $ W 2  *k+asigsti:s 
The 1998 Acquisitions accounted for 78J00 access t i~l~s,  or &$% rcl trslali adrevs $$So$ a$%%:rate$f by ~Ac):  
Company at December 31, 1998. The RLECs awned and optirit~cif By ihk: Q-gr&$t&try fcj: the ~~qaw;a~..btlitti' 

periods achieved internal growth of 2,300 access lintss, ' l k  Inirt,Y fi$~riiti$~bi+.?tk ,re$ @ha f+W2 d&y~t~;bt~"; ir1:~r1~ 
contributed $9.7 million of the increase in bask I~cai r;cwka revenrre: i'a t44AY abik i:I%rrs_i E&$,Et,"$ trrwiwkf *hakt 
operated for a comparable period contributed $0.41 nlitfitxn oi' the inrrrsyc. 

USSF revenue increased $0.4 million to $3."7ittiarz: it1 tfF@ Irror~t %*k,J tng&~rzf ~ i j !  L W J  fsrf $ 3 ~  hf-. lr 
ended December 31. The 1998 Acquisitions and 1QW Acqt~bi:rone ~ o : ~ t ~ i I : ~ t t b d  Sf1 'l%~trFZik,n ESPT I Q C I G F ~ : ~  

in USSF revenue, while for the KLECs owned and uperatcd for jr et~tapr@,tIrliikr ye~#ca,f, ihiY$t: ~ t ~ ~ r i Z ~ ~ t r  -r 

dccreascd by $0.3 million to $3.7 million 

Network access revenue increased $22.4 million tct S4Q.7 rnifhiott im k99k Itaja %Z; .I #$dial-$% rn 'kg%: nkt 
the year ended Dcccrnber 31. This revenue increase b priirrarii;+ ;;1lkrtk~~8ak2~ 9~ t2re 4sr*;$.3:%8~ d ~g~irg$~;v* i;rrz 

use contributed from intcrnal growth, the 1998 Acquisiti-ilnrs antt ; S G  d+89'? Aft~~skqlft*i~%".,,sq,k .ri% f t t i ~ ~ ~ i i l ' , :  $11 

interstate and intrastate settlement revenue ndmirtis~crtzd by 5l:Cfr 61 ,r rcs~w&$ns .;r:rteJr zr~bbe::i;+:bk!. 
methodologies. Network access revcnuc coniriburert by €the f0BP L-8~ilkrniio~f$~ afvd :&P: t i@h? ~ ' t ~ k p s ~ i t ~ x ' i ~ " ;  

was $21.5 milfan. For the RLECs owned and operalctrd far a etm~pd~~;:rEe gcrr<,d. blCL*ritk .kii-trifx.~. P$Yc*:,:;~ : 
increased by $0.9 million to $26.0 million. 

Resold service revenue incrcascd $33 million to $7.8 rnSTFron in I433 k h n  5.t :nt8:xt*er rru tf@J tl."f>ni ?ti.: 
ycrir ended December 31. Revcnue contributcd by thc IY% A~qkii%uititfi> .FQIL$ :ha! iffpit , \ i i r ~ ~ x t r ~ t g ~ ~ t ~ ~  
provided $1.8 million of the increase in rcsotci scrvidc rcventtci i,.c'%tg fftSt;ri;itLr 3cttrz r~cwrid qrirs$fabir~c,-i 

$0.4 million. FairPoint reported first year revcnuc of $1.1 milii<rn.. 

Other revenues increased $6.1 mjlliun io $12,1 millian in t 8 J y  Erl*ii: $4 t i  w:ul;p~#r 41s &:P i - *  f+*p~ ~ h 5  $ 3  Z F  

c.nded Daccmber 31. Rcvcnuc cantributcd by the 1998 AetbisGtr~trc n;rtt iizc i,:24: ~ir t t~rs~~; : jnx~~v ~"im,t:i * - r  
$8.5 million in other revenues far the year ended IS~c inbcr  3 t, 1 ";it"B f;:r :!I: Xt,k. C .. rwisjr& ,vfltf ~tp~-a:t:* 



lor I he cornparablc. period by the Carnpazly. ctrther rizut.it:irs d22;'c:~cai.,.+J $fti2; &g2,!s g*3r sb.<? <$:szg g5;;i5r-9,gc, 
Deccrnbcr 31, 1998. 

Opera tirig E~petlses. Opera t~ng txpcn.;es. svkkb 1ncE~i~f2 $-siar~: i s ~ z ~ ~ ~ r ~ . ? i f i  r q % ~ ~ ~ i ~ , i : z  ~gi.;.~$qq r ,-t 

depreciation and amortization, uoSi of sersirtts resoid 'rntd aaker- Z~~CGC:CG .z:(;d ;&F,~c~,~;Fs:F~'~; CF~-:M+:;_ 

increased $40.1 million to $75.4 millinn in 1998 fro;% $35 .; ma.i:iik-a rc tei;j?gb~T :kg ~ f i k q  ~~;31tp~h$ $>1~2 ..'** 

ber 31. The increase was primarily attrihucafrie to the upcr.itrnc cx;irla\~cc i~3~xwzgdB W e i p  h%s ; 2~~ 

Acquisitions and the 1997 Acquisitians, which in Bhe aggfcgazc alce~.ia~:rd fzlc $'$X &&:';x,i -r@ g'..~ ikrE :.a-',~ 

Expenses associated with the start up anti upetaria21 af Ekwii~n;zi %6'LF&' $5."k i~rjI&j of t&g T Z $ W & ~  2% j % ~  

In addition, for the RLECs owned and opcrarcrfie~ 3 i-~ap.sz~hEt;- $'.~'hr*d, ~r$r_riafPi~s %T+~@$+?s ~%:BX r$$,i 
approximately $2.6 million, o r  5,3%, lo S34,tE miifian 1s i e H X  ifi";n $2.3 r * 7 s i Q s 4 ~  QfZT", i&abeL milr4 
primarily attributable to a $3.0 million inerase irr c(;Vr;tff: A I I ~  cti'ri*ii-,:zr i :~hxg ~~p~sr:c;.e 2 < < r p  t:*kg,.~~h-.h 
the dramatic growth experienced by the Curnpa;ly in f9PW 

It~conze from Oprriltiolrs. As a result of t hc facti-~rt~ d~s~t;beiil; .rhs)w. ~Wrurc;~e t~eqa t~pe); $tt@!m I,& r ss ~ j :  

$4.2 million to $16.6 million in 1998 from 912.4 nr;ritiutr in iFG [(w ",c y:,~ &2$6&$ tJwt':&%=:f b'; 2 % ~  1 

perccnrage of revenues, income from apentians .tQs E8 f1"F ;IS <r~hp&fn:ii,* Srx :&4~1~;;. f+% tW-P yr,cA;l% ->nla.-2 

December 31, 1998 and 1997, respectivciy. Thk Margie tfecfinr kk ifAQq 2% pn,7;,~.&5? hk~rh:st,ak$f js. : " r ~  

expenses associated with Fairpoint. For the RtkiCs owxed ar.i$ opctated trrr a ~~~@~%t,~.biis $w$%-~t. 1?x3+ 

income from operations decreased 51 -8 vniliian $0 P33 n%iIlrrx f IM ~m.%i.i ;Sii7& i:kv2~.2a~. iit'cz t ~ q ~ v r i p ~  
decreased to 22.4% from 26.9%. T h i s  dmreasc; 1~3s p t i ~ ~ t 1 F y  ii;trik~~a~,;Rt; r+ .I; r:% ;TE rr?? +j2 c;, rpp4f-+;l5- -.qd( 

customer services expenses. 

Otlrer b~conze (Ezpetrrcj. Totaf other cxpcnsc iaciaz~si5 $43 3 rn/tijwtx 32.L- b -\+j+*;xdq Z Q  :+t+ fus,-t* 

$7.8 million in 1997 for the p a r  ended 15"ucertzhczt- 3t. ~ ~ x +  ;iacuwi:' ~YZY ~ ~ ~ ~ ~ ~ ~ 4 ; " ; ~ : t ~ ~ ~ i ~ : ; r $ q  "c.1 i1.x 

increase in interest expense associated with I ~ C  add$rio3;%E afcbt tln~unrrd i t t  se~?ap$&e :dl;a IV~%~ ,Jt.li:iZ~&p$)~sri%4 

The increase in other expenses was pariiaUy uf€%ct $9 5 Yaet @ti& i~t$#"t'i +W!X P# ;%=ex @?. F f i i ~ ~ t & ~ * * i ~ ~  $$& :% 
itlcrease of $0.2 million in dividend and inisrrsst iriam~ ffc~rila i h ~  t'hn-~p&~'ut%. k 3 ~ 3 ~ a & r t k c  

Errraordinary Item. For the year ertcled Dcccmhrt .X I  + I*P?$, 7 % ~  f . , i~. i~1;~18% ~EC;:P%GG~TLC ~5 ?sf e ! : ~ p ~ $ ~ t : * ~ ~ i i ; ~  

lass of $2.5 million (net of taxes) related fcr thc mrfy r&f;.,rspmt"s; ,~i i?:'Enp 

Liquidity and Capital Resources 

The Company's strategy reqtlires $ignif~e;k!%@. ersfit:$b ~u:%c,?lsfr$;r;~: 4 'I& K h:i~t%~~+, 5%:; , , w % ~ I ~ $ %  isrbs a$ 

proceeds from institutional and bank dcbl, p;is-:tta ci#tr>ZF a ~ Y f d ~ n r t ~ e ~  ,?;I.\ .t?c,+i\,&!+- .,J,-:oL f t 4 ~  ; ~ k  Fjf+i+iii!" 'irk 

Campany's strategy. 

The Company maintains a senior srtcured c~w&g Surrlrgk $ten.. ' {-&& h ~ ~ . a i ; t % ? j x * ' ~ ;  . w ~ P ~ F (  -%tc@j:jit ;bl 
Credit Facility is an $85.0 million reducing f&o!%3rtg fcxltlx i.;eetSr&y *irk& a tcru,kar&W b%fix"x $26 Fmg pst~#y 

facility is available for general CO~pOf*stc Furplsrs, capriist e"b$fC~fi$d:rftr% ~fi& ,@'1.iGti:d~Y1*ii"6c +& ~ ~ ~ c ~ v ~ ~ g ~  k! 
1999, there was an outstanding baiancc of npprctstimtmCe!yL % f ~ $ l .  ~ E I I E I . I J %  !tsg+ck j p p f e \ . a i + t  pa kk ( ~ $ 3  /ez% .* J : 
available under this revolving t e r n  facility, CJY~ J Y V I U ~ ~  3j3 xi++ r h ~ r ;  M:.?,bii**;'~& F ~ T T ~  $8:.&ky f;opg~i,i. 
from the net cash procceds gcneratcd frum Ihts Eipri", $hria:ktxrsjig .&ei$b of F~.PB~V~ t.3, S%k,h I& I - a n : ~ ~ ~ F E ~ ~ ~  
had available under the revolving t c m  f3~iGty %j.O wr%$$h?% &,~i-rc**:.i:$:~ E;$P&~*X. i;w t :~al~$ ,f'i;si;;rf;tg spr 

guaranteed by the Company's four mill-rjci subtxrtsirrp eru;lkpu\rcs , i ; e ~ P  T;i*2,r;t'ir$ !.v+ ii p?.r;_k.q,~ :L%J& 

certain subsidiaries. Aiso, the Credit RciIity ['rl'at'itk~.~~ li:r ,i.n arLfr% ,$,at $ : r f  tr.lajli~.n 4%rlg%b~t:g,~a $;ta:srrx 
On March 14, 2000, this facility wac commitlcd ~ ~ s r r i  niadc i$b~~~aftS.&:ik& 8,s { l f ~  { " + 4 ~ r ; p ~ ~ ~  i.. i "t.rpsns.c .,;H%PC23Jy.i 
Acquisitions, which are cxpected to he c<lrnplcrc& ttnrrty :hc :CO~SPL*:! quiuffbf ~t r:i~$'? %%xgkiri:ti3h 1~~ +:L.- 

Credit Facility, the Company is rcquircd to C S ~ ~ I F ~  wit!% CC+:IIR ri:'~,iif*aa; ii;rvpr$.~$i': f .rg :h+. p: br ..ygV.; : 
December 31, 1999, thc Company w'ts tn crun\r\li:rr;~e %itk %rr~h r,eia-ii3,+rr:r L: - .a -;= ;:tab a,,ii~:irix~~i 

financial statements lor additional irtftxrnation. 



in aggregate principal amount of Floating Raic t7;rtbMs Sc~t:~xra:re'~ .;:rb~~~E$3i:ing ;$a53 htz(c ' "~-s~$ ?%-;;- rn 
2008 (collectively, the "Notes"). 'Ile Note5 ;ire pencraf ~ ~ F I S C , : U T ~ ~ ~  ~&Iag,irkr$s %>-$ :kc: ti:Eq~g~bxs$- SS~++J. 

nated i n  right of payment to all elustirig and futurc scnitrr ttebt r -4 '  eft: Xliifr_tg$2y =;is c Z $ z ~ ~ t ~ ~ c ~ v  ~ C ~ , F ~ $ * -  

nated to all existing and future debr and sthcr Liabifiiitrq nf :he Cbm?,ra'r-t. ~&:$&agr.;'r gr~x~+:;; .I,:* "P,.- . s. 
Notes is payable semi-annuafly. 

Fairpoint has and expects to continue to est3bfil;h r > P C f ~ t & < M 9 ,  IR .zd&-tqleab e%ztpy&.z;r ~ & ~ k : . ~ , w $ i i : &  rr. 

expected to result in continuing operating losses reported by hq-&irpk%ii7t. $3~3 rfce~pafsri +42w~qes8 etpE6ry *:jTC 

approximately $4.2 milLon in 1998 and approximately $13a"j.niiEiic$~ iirr f @Jfp F?;t &p$b$e ik:~&a-~% 7 % ~  :%q,;s*%f 
into 86 additional markets and increase i11e :0$91 nt~misrt~ (3: cT.Eff: ma;zkcbu +$hcxE by &:ztF$T~rii: ti? 

approximateiy 96. In  addition, Fairpoint has ittvcsterf and C T ~ L ' C ~ ~  ;TI CXW~ZD&& 4rr- E:G~F$ t& ttT~~c~w~~cerr3:~~- 
tions iacilities to migrate its custolners to the Cf.mgZiify% C X ~ S E ~ ; ? ~  ;le%%sitks Fztr$%y:i& e%p:rL% S:: %i%b r~=~~~s,pt 
substantial funds for capital expenditures in 3,fXW,) arrd ZWt. '$?kc @&4i.akF tmdec  kr~: CQ&+&P$. 
investment in its CLEC business to f i b  $5'0 miilian peg par- r s &aap * ~ s  the; ~cir,;*:~f X!&B $~&$t?gg. &eek 8 4: 

calculated under the Credit Facility) excccsds 4 53 ?xi13 {it) $15- fi raiiiktra p:_t yc,+s ~P?!$~~~$EF 47i;ik ; ~ ~ ~ ~ ; . Q z  
ratio is under 4 . 5 ~ .  

On October 20, 1999, Fairpoint closed a SEW.@ fiiEiion cehwi-tirti4e w&tr ~cul'krled fa~z~fwb&~srq~Iks, 
* -  _ 

facility (the "FairPoin t Credit Facility"). On Mareh 27* 2lXK4, t R k  -;crci$p$ %~+-%fiq ~FT+:&% ~ ~ ~ ~ ~ ~ ~ i e > &  g*s.:tg 
$100.0 million t o  $200.0 million- Under rhc Rirltoinrt Ctcr!A Etc-iir~y, f w i i s  z ~ c  Aedk8t  i i r ~ ~  g s & ~ f t $ ~  
basis until March 2001: provided that upon rcreSc4rir; certain ,tppfr~u"rtk tba m%b$fiv tf%tt3: w4 i  WC il.-*e;ai,iii 
until October 2004. Subsequently, all e,xh~ing ar~d is,~turo asses f2g\fPt~i~%t j&~~&X%Gi~ff $54 s-;-4rrs;& ethr  pi^ 

restricted subsidiaries) secure the  barrowiag tinder t h  tQtrY%krt Csadrs. R~-$&tg ailrrn~arss tt* ttrre: t g ~ m  ,tf 

the FairPoin t Credit FzciIity, Fairpaint is reqilirerf: to cexBpfy with ~:se,li& i3@k@&f.b &t-w&2&$~s P,;piw df@gt  Etlt 

of certain covenants or nan-payment at finat msattny? i ; ~  {ha Itaddits' t.pkia~+ .,k I~ti-iT-htt mq cC9a9q~gs ;T@ 

outstanding indebtedncss plus outstandiatg and a~cfiied i1strt1~1ci fur o~ eqt.t~t $P~$%%-BP G E B ~ S ~ ?  bi-f $tqat@;ct! - 
in-kind preferred stock issued by the Campany. FairPoiat s3af3 2k h%tik$d +?peexbtg h&n?@ &&f cjvt~pa;3 
in a competitive cnviron men t . In addi tinn, f4itFainr h . ~  r;EgrnSflrs:%t ,t:%pi';i~21 re$2~~rezn~.,sf!i g::* 5 1 : 9  

significant expenditures necessary tu seli and rtcrarkct. ks CLEC"~ ;tbe%vta:$ ari~1: t 0  wfghk%8@ bp~iip@c(~I \a* 

conduct operations. Fairpoint has relied, and i 4  tixpcletl l i t  <rrtri.tir&t;& ?& ggip, tA& G ~ i p f ~ , ~  efh :k~12h;i: .a~; 
equity capital requirements and prrnaidc cr~rl t f  SQpprfX Y@r it% debt @&4tia5'4g wchi5. &&t~s'~xr&% C'r+ttI+:. 
Facility, together with cash invested artd lo kc tnw&$tc4 hy tE/rtt t'rkiapsGy2 k% c~wGt#,h$ r$@ $v:itd P~%$rP~xh*~r': 
current business plan through the first cfunrfcf rrf 2@1tL At L3cr:rrnlnlr-l,r ,tg2 k ~ r ~ t $ ,  f k % . f c ~ g ~  && s,%%~t,t&~jYn;g 
balance of approximately $21.7 miltinn urtdcr the. %iritjui;tt 4?i+eqqlrs I:*%rrl&q, w$%J& w*& *r~&@b~$k~x:ebg& r7.s$pr32,t 
from proceeds reccived From the Equiiy f-"mYtacirtg h% tlkc,-tiew.ef I.~sl!ran* Bl~r ::i.tj: ~ C J ' V ~  C G ~ & ( L ~  t&qg&&cg~ / '  a 

1999, the Company was in compliiinc~ rvitil the dizVGt'crratnbz f& f & k f t &  i : ~  tb: .,'&itlk*lnt Pkqi$kf f . kcz$n&~ '5;@:11 

Note 6 to the consolidated Rnaneiai Stafsrncnts birr aCcliektnal e~f+h!#kra:cnep 

On January 20, 2000, in connccticrrr witt l  lire Eqtniy X.'in:kt&tf&:,, iuF1t.. i;4rrqf+4aa~:%f a rclc,x6 ~f 2 f,.fu"ia,2:aa 
shares of the Company's Series 6)  Prcicrrcd Strxk f$sr 18 :tggT~$&~t f~t#$gk$,~$i;~$ $x$p& kd ikppCi%q4~h:t~.Lt38 
$281.5 million. 'THL acquired 3,580.8M5 shares t ~ f  ,%ftc.'i 2 )  IV~fcr;~acl 9ftgk f q a ~ a  845g $fcl:jaij*ti+y iyi,& if: 

:iggregate purchase pncc of approxirnnrctp $aLU mi!iirrar, ZS,~?~&,';R~T z t ; ~ i w  t-f " 1 . 4 ~ ~ 7 t i ~  %I B3~~$@frgt t  kf, ra- lb 

(represcnting all of Carousei's equity itrtsrtsa irr $kc Cralfisp;oaryS, ft~gkli F ' ~ X C ~ E & * G ~  i t v  { t ~ b  q g f q + $ l ~  ~ ~ ~ t : . t ~ * r ~ :  
price of approximately $183.0 million arid 3,9E,f 00 shiirex rtilScti;a $3 kif<%{:fra:i.k %t;1,& g#+jt$k$fg,r+huril$v;7i;:;:k 
stockholders and members of senior iBan:tgct.r!crlt fiur :In ;rggtrg34t~ 9~om$3~3$ $$BU~: f a t  i $ r f t f i ~ ~ ~ ~ $ x * ~ a r 2 ~  
$51.5 million. All of the sharcs of Series D Prc5crracJ SIPXL vrlci IT 5 hrsiuwt am8 ~G~.S&%D" :7;i.:l;t~igt~,%f.i;.crit ti> 
171L and a portion of the shares of Series 12 t>rcfrrrcd Ssmk ~ . r r $ &  bf sP;c &~CIZT~I~I$ ~&s?$k8&r%i$w ~ 6 %  $$$$  
wcrc acquired from the Company in exchnorgr fGr rtpr;tk ncawd%f trl -i.;*i;qfL-$ ,le 5 'iStw 4 i ) 4 g ~ ~ q e r 1 4  9~~~ ,% 

'fie remaining shares of Scrics D Preferred Stork <otrl 'ra;i tfds $ ~ ~ u . v t ~ t t ~ z g f ~ : ~ ~ ~ c ~ + $  l 'fit, :kt:$%; if:~$-<jt2ri"i : 
from Kelsa as dcscribcd below. 

Kclso acquired 4,233,728 s h a m  sf fhe  C'ompng3 CCaxirl i 4  ffctraa~;~~!t f ~ t e  q:t ~ l g s f y x ~ 8 i -  

price of approxima~ely $55.7 miiiicm mil Z,C!QXt%lE sks-rs3 %n,;s t r ft:t:fc.fi,:rS yurd-i4 fhtf ~~5 ,Tqgg%6.tt . 
purchasc pncc c i f  approximalcly Si4.3 mltiim. &;fcr~ a$+i~&tA ;4i+ rb-.i,r$:. n$  S>$@:... i j  Er$&-as~~t yrs+-i+ 



founding s~ockholders in satrsfactron of certain obIigatir3ns ir3 such S ~ L > C X R ~ ! ~ G $ O S  ttf~tier @8 f.'n~:p.i-k~ 2 
previous stockholders agreement. Kelso also exchanged dJCI&UIlYi sh:rtc% r + l  fLlats 4 ;4:i!a%f~+r3 %i;x;:"b,fi7.r 

equal number of shares of Class B Conlman Stock. 

Both the Series D Preferred Stock and the Class B Camnlurr Srtxk arrZi ~tkbm~i i c~zEiy  t-a>iiV&, E A ~ Q  .&a 
equal number of shares of Class A Common Stock upon receipt of reayttiretk reg~tateq ~ g p t ~ & ~ i $  
addition, as part of this Equity Financing, the Company sofd 4,2b9,&0 s $ u w  rrf  nc~n~.;o:i~.,g e&?;ia q: 
Conmon Stock to certain institutional invcstor5. fur an zgglcgn:e ptgrcbnsa price tzf ~ ~ ~ i t . ~ ~ ~ r n ~ ~ t ~ i . ;  
$56.0 million. 

On January 31, 2OQ0, the Company cornpIclcrf the Equity Fin3w;ing hy- seiirag I@SS$sr2 qka$r~ t:-i 

Class A Common Stock to certain members of thc Company's mfaoagan;en: frsr ,sn ;tg~42gs"c prcYs, \gg 

price of approximately $1.3 million. 

The net cash proceeds to the Company from the Equity f;tfi~ncing i r t  appr~xz?t~;krci %Eit;i.5-3 ~#tfl:;i~i.-c 
have been and will bc used to repay long tern debt, ti> fund the exp,tnrron af !F9t.trxf3aix\t9 Gf;&C he+t~g::?: 
and to complete the Pending Acquisitions. 

The Company's principal liquidity requirements a r t  expected ILY bc i r r i ~ ~ d p ; t ~ ~ f  C%$XQ~X-FMCC%. &gpGi%$t$i~ 
af RirPoint's CLEC business, finance the Company's pending and Eatlurk acqt~itsii~on ~e:it~atw.l;, tl~br,st;g%!;,:::g 
and general corporate purposes. 

Net cash provided by operating activities was? Sf '7 million and $Id9  &tlirmn 6 5  fk :~  ~ S G W  en,i;kt;t 
Dccembcr 31, 1999 and 1998, respectively. Net a s i t  used in invesdng nafi$$Scs w d ~  $7$&.!~ &;Dj$&r$ ~ F Q &  

$2=,5 million for the years ended December 31, 15194 and I"?$, ~rc%pt'the$. 'B$c=x C,IF& ,Bl-5,ah% p&msrjzv 
reflect expenditures relating to RLEC acquisitions af $53-9 mitEitzn~ dnd S237yt. mrlYi~ijt.~ got- t'rrs ps1fr: ct~dg~f  
Dccember 31, 1999 and 1998, respectively, and capital exprntfiturc-rla trf 533.5 nrliii%~a ard Sf 2 4 & z t l j ~ ) r ~  fg3r 

the years ended December 31, 199g and 1998, respe~tiveiy~ Nrz cash pmb"id@& by f"Fs&ksiui-u'jng ~,gtj~tfim ~ 4 s  

$65.6 and $217.1 million for the years ended December 31, 1999 ant1 i99$ty u~q~cttveir, 'I'hesi: 
primarily represent borrowings, the procceds of which were Ft3g.9 miliilclrt in tPE@ iwf $5148 E* #ili&1p)r bck 

1996, and the proceeds from the issuance of common stock of $31.8 ni.iltkrn irt, t@%& T&ew fi, w~~ra41ii 
stock issued in 1999. A majority of the proceeds received in 1'194 rwrs u ~ t 3  re rep&.? ti3ts~.arra 
$52.1 million and to complete t h e  1999 Acquisitions. A majority o f  the pri~L"it.agSr;l TC$C$~J'~~P i~ lYRz!$ arrp 
utilized to repay long-term debt of $307.8 million and $0 ~--crrnpicsn Ihc l!23?& ~Aa$~ki~i~it$&f 

Net cash provided by operating activities was $149 rnilliari srrr.f $45.5 fzt4tRh>& f&r %He F ~ i 5 ~ 5 $  
Deccmbcr 31, 1998 and 1997, respectively. Net  cash tiscd i r k  irt*:t%t'rn$ sethitkc t%,,t% $223 $ rni$trqxs .et~*f 

$39.0 n~jllion for the years ended December 31, 2995 and 19137, rcspcctmty- *f"Iw:$c E$& p$tmtt~~~f 
reflect otpcnditures relating to acquisitions of RLECs of S2E7A1 miitLrn dttif S:#9.B mtlk$$~tx f t ~  Iiic ycdngs 
cndcd December 31, 1998 and 1997, respectively, and capital usxpcnrfltritc~ of iS BZ4 n%iIi61~ enel W,,% rt&lixn 
for the years ended December 31, 1998 and 1997, rcs~~cetivcly~ Net cash pga~~iesid hp iipt;lrrckng ~g~.tg+ttbci 

was $217.1 million and $31.7 million for the  years ondcd Dcccrnbcr A&. !.$!!.k$ ant$ XW?, feu~jcc~+rk~, 3 bjc:5g 

cash flows primarily represent borrowings, the prc7ccrds of v~fiiclt w t e  SftltA ~ ~ i / ! t i r m  jtl jjfic&8 .br%& 
$71.1 million in 1997, and from the proceeds of tht: ivkiitnce rtf b:kIFnrt!~R ~ t w k  $ t i ,&  taxtlttrft arn~c]; 
$15.9 million in 1998 and 1997, respectively. A majority of rhe proc~clf.; ci:c&ivt?s$ irt; iW% ckzru= klrk!rwJ &I# 

repay long-term debt of $22.1 mjllion and to rcpurdiasrz p~ t r f c r r~d  srwk ;mi wr$; tm~ fofr. xtr : i ~ g ~ ~ ~ ~ b s . r  
amount 01 $31.5 million. 

Adjusted EBITDA rcprescnts net earnings (loss) pit]% ialcrnr rx$lccr%c Ettc:n$tj& "o.chcs, ~i~i>t$~&iilYt\tr~, 

amort~zation, and extraordinary items. 

P.djusted EBIYDA is not a measure of financia[ perf<jfmancc under gcni;~:rtI~ 4 ~ & ' % ~ f ~ C ~ ~ I :  ~ ~ : ~ % ~ . t + t x t . t r ~ ~ ~  

principles and should not be construed as a substitute for cansiaiiriatrtl trct cr?ctnEnga fltpti' 41s ;i inli .~ntrgC,~ig 
performance or as a substitu~e for cash flow as a measure OF i.iquieH!:, &4[tt!iterl E&fS Tk3tl pfeict~tptf hcrsa~ 
dillcrs from \he dcfirlition of EBI'IDA in the Inclcntutc. ditfinibw clf EHFF'f4ii r;#i viia knk$crr:tnar 1% 

dcs~gncd to dctcrrnine EBITDA for the purposes of ccrntractu;tlty Einriring ths ilib&.wttl tkkz wbkfct ztzsL 



Company may incur. Adjusted EBITDA as calcuiatcd by ~ i l c  (:'brnirany lr: n ~ i t  tle~'~~i:zti:y ~:~rig>p~zt,ie'-.t~ 55 

similarly captioned amounts of othcr companies. 

Management believes Adjusted EBITDtl, prnvitlcs uscf~~t  inktmri~ri,i;z F ~ ~ A P ~ I E ~  !he ~,*rtsgra~%'\ cr_il~~vi"i 

to incur and/or scrvice debt. Increases or decreases in Acijt~deui ES3I'IUA may i~~ l ic~ izr  impttrkeaen~t + V  

dccresses, respectively, in the Company's free cash floiw nt.ailafrIe ti! irrcu~ ondA3t' 6C&<.66 ci&: kkawes 

fixed charges. I'Management expects that, bccause Adjustcd EUfl'Dr'i ~scoanrnzraly as~:d i i f  ah % ~ ~ ~ ~ ~ ~ ~ f ~ ~ ~ .  
nications industry as a measure of performance, investors may t t ~ c  ti119 3x3 to aftaj~f;?e ;~GSI~~J~"E~~;X;_E~C rxpj5-;2;r 

relecomrnu~ca,tions companies with the company in rctrns of trpcr;tb~g pstrf~bt~~~t@o?. IC?.~ZB%?:~' 12![ 

I~quidity. 

Adjusted EBITDA increased 21.4% ttr $43.2 nliIIion for thc yeazit s;ur:tcrtl f.I)~&%i%~?~r 31. *,&P*2 frorso 
$39.7 million for the year ended December 31, i998, t4dj~stc'd F3Nt'tlEI~k rewt$~?d hy tb$ &tt,;P.l$ .r rtSxs, 

$69.11 million, by STLD was S(0.9) million and by Fairpoint was S(frl??l mtiTra;n $Xr: gvwr c ~ l z . :  
December 31, 1999. Adjusted EBITDA increased 74.51% frvrrit 522.7 mkfIiurt In rbc ~ C A C  C A ~ ~ C C ' ~  E>trcr~.n. 
her 31, 1997 to $39.7 million in the year ended Deccmbet 31, ll)?S r$djt~st& EBf1"63~"r fep?fld~i/ ?ST 

RLECs was $44.6 million, by STLD was $(0.3) miltion itrltl by f'rirrl"e3irrl ~ ~ 3 5  S ~ l , b )  rrriiiirtze the >y.gr 

endcd December 31, 1998. Adjusted EF3ITDA reported by the HILECs t v ; ~ ~  tS?~k:.t.l rrtDliert :r&b bs SI'$.Q jyiyr 

$(1.4) million for the year ended December 31, 1997. 

'The Company may secure additional funding through t f : ~  stkit: uf psbik ur prwatif &:F$ ;+gG+%$ ~ . , z M ~ B  

securities or enter into another bank credit facifity to fund fiittcnrc i1equistfit3~ a& iS~g~$f%s~q O/P? 
Company's growth occurs more rapidly than is currently anticip:~tctf iuk ib' IPS ergx~ati~g ev$t-iMs %at% Fa~bw 
expectations, there can be no assurance that the Camparty wltl b e  t;wcc~&fu;ri in fa$i~& %cif6~ieok aribi$ra;iti:~i 
callital on tenns that it wilt consider acceptable, or that the Cc3lmpsny's tdp&gttl@ns %ti.iil p~a~juce pW~!&e  
cash flow in sufficient amounts to meet its debt obIigations, "fhfr Cornpmyk fxzittria Yh. qomd gtneti~irric 
sufficient funds may require it to delay or abandon some, of irzr pL&il.f?thd f t t ' ( ~ t ~  growth bs rxpim!~cr;xrc-i, 
which could have a material adverse effect on the Campany's gtc~fvttr ;1-nJ its abiihy f t s  cturrtysct~ trbr rfrv 
~elecommunications industry. 

New Accounting Standards 

In June 1998, the Financial Accounting Standas& Uorirci i~trsrcit Ss:xtt.ira;t~r iP3, ' ~ % ~ ; E : Q M ~ E ~ w ~  f+ir 
Derivative Instruments and Hedging Activities" (('SFtL! f3-3"), ahkh cqn:kt~trtk~h~s .skcc~kknt;l%g &r~d % ~ p l * t k t c t ~  
standards for derivative instruments, includirrg ceraiar dcriunrkc; rttsttarrticaw cn~bea+kif i rx  i?:keid & ~ ~ k . $ & - t k ~  

and for hedging activities. It sequircs that an entity rccogiltc :rlf YtetkvlkWe's inrs~#timt' astbciu; tu Ir.&qirklt+:tc ::I 
the statement of financial position and measurc thtlsc instntnterrra ,it hi1 ~nfac~$Fe%$ IQ'F ''i.k~rr\r&tt$i;g k;,r 
Derivative Instruments and Hedging Activitics*Dcferml f r f  !he ttft:2:r:wi: ~ ~ J E F  it$ PJ%$F$ %$b~t$ib-ipfkl 
No. 133", delays the effective date of this statement  is all fis6,d pitn B?sgiarxirt&*iilBltr*~ *tun@ ISu :T;at6#1 lh-: 
Company anticipates adopting this accounting pronurrnccmdnt irl. 2RPi: b t r ~ b t l * , ~ ~ ~  iinllM$$6$l)iit?ciii $$~=ii~t~ii~a< L C  

will not havc a significant impact on thc Company's consr~iiBoxcti t"in*a:tcta's i ; ~ ~ ? t ~ ~ ~ : r i ' i t x  

Inflation 

' h e  Company docs not beIieve inflation has a signific3rr? eClce.'t (r:t iik irpc.r.rf.kr~rrs 

Thc Company did not experience significant tiisruptict:~~ irr iEa QjlCfibtl~Ifk'; -tk -t ieccikt ~ r t  2iav t::.ts :tii8r8 

issue. 

?'hc Company is not exposed to matcrial futur:: c:tr.ni;\p, o r  c , t &  fit>=,% +;y~"i+,~tvh s $ ~ ~ L $ J  C ! I , I T ~ ~  .i 1-1 

interest rates on long-term dcht, since appmxinlrttely %2?i: OF i t rc  41:yxntpiiiit'i; F ~ L " ~ ' F  :+ -:";ft%+hclt ; k t  , .T? 

cffcctivcly at fixed rates through the use of interest rvtc s ~ . t p - ;  &;tr U C C C ~ ~ R C F  Ji, t\i&i, 'itc f a g f  :tiiltk- 4t :  



Company's lo11g-krm debt is esrimaccd by discounting the frrrrrrr 6:;rch fic~wr iil$ r,~& tm1$%kd%s& $3 +,+-gt 

currently offered to the Company for simil:lr debt instrunrents t tFcct~~p[f*&!t;  ~fkikgk44itt:~x.. 'xi%$ Ot-rf-e-*~ai".,g i ~ ,  

1999, the Company had long-term debt tvi th 3 carrying u;i;rtsxc of ;~~ru;nds$aia~~ $,lA82 B a:% %+a. .-;& 
, - 

eslirnatcd fair value of approximately $447.6 millicsn. 'roe niarkac ttsk it csti2;;+itt~if ks 5h:  ~ E E C ~ Z ~ A -  g ~ c ~ e ~ ~ i i e  
in fair value of the Company's long-tenn debt resulting from a i-typs&lrztrs:ai ~RGF~I~F %*;p :T-~E v;":t-x $3 

interest rates (ten percent of the rates currently iffiered ttr rbc Ct~;l;pan:yl ."Is tsz$cd$~e t& $R:8 ;a m:&sck$ 
rates would result in approximately a $0.9 million dccrmse in thc tisir urilac sf "Lfr f Y a ~ @ ~ n ? ~ j t  %.wg+:&g{~ 
debt. 

'The Company has entered into interest ratc svzps kc3 ~u;m:bgc ijls ekpt'i&~& :V W@ci-bblzom eG sra~titcv4 
rates of its variable rate debt. The fair value of these swpi; t w s  dppe~~).tir~maefy $la %t&f+r% 47 ~ h & g -  
ber 31, 1999. The positive fair value indicates an esttrnatdd nrnr?ukk ;E%c Cezt~pwky rar?ra$dhe&iin 51% & & ~ g  
the contracts or  transfer them to other parties. In cai~nc~tinrr ksiiti? r f ~ ~  ttatift f~iietii~++ Fix C'tmisn;;&y )~P.=&F 

an interest rate swap agreement with a notional amnurrt of $25 nlilftrrri tt!icti'scr&ely crrrv,i.n;i.t: a p%-ih?ils~$ t:;; 
variable interest rate exposure to a fixed n tc  nf 4.91%, iTlae SzPep agt.e.niR7nf e~pt~efi  iC1s $ept&%hvf 23; 
2000. In connection with the Floating Rate Notes, I ~ C  Cc~rnpany tad .,rri$ezint 5 % ~  c w ~ p & @ ~ @ ~ ~ a t x t ~  
with notional amounts of $50 million and $25 nu'lii~,~~. % ~ p & ~ k d y ~  Ittk c f f & ~ % ~ $ $  ~ % = w t l i  fi.~; w,ki?b*~kji~. 
interest rate exposure to a fixed ratc of 10.01% :and 93,4%* st.spg*:~iv~f,k. 3 % ~  ~ ~ ~ 3 0  p,iSgrm&~?n$e ggp$8,e 
November 1, 2001 and 2000, respectively. 



The Board of Directors 
MJD Communications, Inc.: 

We have audited the aect3mpatyisg ccjn~c3It~igie~l &;:I:f%c d.ii.z+ &tlL3 B _ ~ ~ x ~ ~ ~ % & ~ i s ~ t ~ i l ~ i ~  E*:. 
subsidiaries as of December 31, I999 and i9Q8 afbd ?he r"F&i~i: ~ei%c~itkiaf~+~a'~P s kae&es?* ~ $ 8  v$&P&t*~?~ 
stockholders' equity (deficit), cotnprci%cnsitle lr%s :llrd c,~I& #%1%5 Aa ~ 2 %  "tf 2 % ~  !8m %x i&c. #~a@3%@ar 
period ended December 31, ltlt)Y. TEicse ~'13n11;(3fjrfaacQ &arra$=-=aal ".ei2-~?~ab-~ ,+&. yitqw?+c&&~?-f .zj+ ~k 
Company's management. Our respu~sibliity is ts c%u-p$@w a;n, r?ytr.atralz p\* ;zk-$ + \ S ~ W L B Q % ~ ~  fii$&;~.~i 

statements based on OUT audits. 

We conducted our audits in rrcccrrb;kncc ;\ ith gencrr%ii~ cs<~pp;;--: ,&+i$~g ca;%rqi9x.iC% Blwwg ~:tah~Qd&+ 
require that we pian and perform the ;iudtt Btr r~h;;lu.o $ii"ct&ti?ahi~ smiiii.,"e @+t%f '~a&$tWc.~ ct*6rk%l&q$ 
finallcia1 statements aTcs free of matzriat mt sst*:te;uxEnr. An dtiri~! ~&d&:?<s P e,~&%M*s~ ?*if. ,T *pq% _ 
evidence supporring the anarrnas and diseiaruztls rn the G i t ~ ~ @ j F 2 ~ ! & i " i i  fi%~t'wi$ ~Y+~>~4xt22:.:tr?3 5% 4%et%kr re1:i.r 

includes assessing the accotrnting pri~~ipi~.$%lsed ad8 d$$h;fic,m~ c:;I%cI%~J~~~cB &%ribs %$ &z$k%g&!@$&. +* w,%& ,+- 
evaluating r he overnil cansolidared financial it:tlemc;kar ;drtesenr.ri$i r;az& 1lQ ?@tic% c tb& ~ski@ .EM%; pre%c%? a 

reamnabfe basis for our opinion- 

In our opinion, she cnnsuslidatcd fimncidf sraEsncrzns t%?lc~ted h, ic%w~*%~i p@i?%c%t f&~Pyb i,m c~f? q&:~$b*h 
respects, t he  financial position of &GD cflrdrnunl;lkrt~nc~ %*jc #h%? ~idI~t&$btt.iv:~q & hf &%l&k?+tg 3$, :$%&A 
and 199s and the rcsul~s of thcit apri%ric=ra?i aff& tffci-t c&& Eow"iur &k%R ~ f f  @%@ zp?&~ i% %hc &gtr~@tqf$@ 
period ended December 31, 199% in rrsl;$o~nizy ~ i u r ! &  g&dt,?ii? 3scrpktrt :@x~:"df tn8 #tmbpkk% 

March 1, 2CKM, C X C C ~ I  as i t )  E S ~ C  fmtfth 
and twelfth paragraphs ~f nrrte 6 
which are as of kiarch 27, Z$#Rf 

Lincoln, Nebraska 



MJD COMMU;SICATIONS, Ilc;Ct. A;UU P.t'f$3Bi3IARtE5 
Cunsolidntcd B;ri:rttcs Shrref?: 
December 31, 1999 aarl WtS, 

including unaudited pro filrrula iafrz~mafkn 
as of December 31, 1999 ( ~ r :  %irk kY1 

Current assets: 
............................. Cash and cash equivalents 

Accounts receivable, net of aIIowance for dolrbtftt9 aecatfnfs ctf 
in 1999 and $704 in 1995 .......................... 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Prepaid and other assets. 
. . . . . . . . . . . . . . . . . . . . . . . . . . . .  Investments available-for-sale 

.............................. Income taxes recoverable 
.................................. Deferred income taxes 

...................................... Total current assets 
........................... Property, plant, and equipment, net 

Other assets: 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Investments 

.....‘..... . . . . .  GoodwilI, net of accumulated amortization + 

Debt issue costs, net of accumulated mortizarkn . + . . - , , 
Covenants not io compete, net of ac~u:umtltstai rtnrrd~&i%ft.i?:r. . L . 

..............................‘".............. " .  Other : 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Total other assets :. . . . . . . -  : 

. . . . . . . . . . . . . . . . . . . . .  mtal assets. . . . . . . . . . . . . . . . . . . . . . .  , 



MJD COlt.PMUNICATiONS, INC. AND SLrTtSIDltkKbE5 
Consolidated Baiar~ee Sfxrtcts 
December 31, 1999 and 1998;, 

including unaudited pm farms infam n r* iun 
as of December 31, 14199 (see Note 2) 

Liabilities and Stwkholders' Equity {Deficit) 

Current liabilities: 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Accounts payable 

Current portion of long-term debt . . . . . . . . . . . . . . . . . . . . . . .  , 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Demand notes payable 

Ct~rrerit portion of obligation for covenants not to compete . . , . . 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Accrued interest payable 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Accrued property taxes 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Other accrued liabilities 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  lneomc taxes payable 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Deferred income taxes 

............................. n t a l  current liabilities 

Long-term liabilities: 
.................... Long-term debt, net of current portion 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Put warrant obligation 
....................... Unamortized investment tax credits 

Obligation for covenants not to compete, set of airrent portion . . 
................................ Dcfcned income taxes 

Other liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Total long-term liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Minority interest . . . . . . - . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
. . . . . . . . . . .  C~mmon stock subject to put option, 1,752,000 shares 

Stcrckholdcrs' equity (deficit): 
Preferred stock: 

Series D nonvoting, convertible, cumulative participating, par 
. . . . . . . . .  value $.OI per share, authorized 30,000,000 sharcs 

Common stock: 
Class A voting, par value $31 per share, authoritecf 60,I,lOtl,t)6i(i 

. . . . . . . . . .  shares, issued and outstanding 34,450,040 sharcs 
Class B nonvoting, convertible, par valuc $.Dl per sharc, 

authorized 50,000,000 shares. . . . . . . . . . . . . . . . . . . . . . . . .  
Class C nonvoting, convertible, par valuc S.01 per st~:trc. 

authorized 4,600,000 shares . . . . . . . . . . . . . . . . . . . . . . . . .  
. . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Additional paid-in capital 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Unearned cornpcnsation 
. . . . . . . . . . . . . . . . . .  Accumulated other comprehensive income 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  ~Iccurnulatcd deficit 
. . . . . . . . . . . . . . . . . . . .  'rota1 stockholders' equity (deficit). 

. . . . . . . . . . . . . . . .  ' l i~tal  liabilities and stockholders' equity. 



.MJD COh3MIJNICATZOFIS, INC. AND SVBSiLTIIAREES 
Consolidated Statements of Operntiurzs 

Years ended December 39, lW9, i9YX, and $997: 

Operating revenues: 
. . . . . . . . . . . . . . . . . . . . . . .  Switched services. 

. . . . . . . . . . . . . . . . . . . . . . . . .  Rcsold services 
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

. . . . . . . . . . . . . . .  Total operaring revenues 

Operating expenses: 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  plant operations 2 %  fS2@5 bvB? 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Corporate and customer service $4,9@1 2T.635 y$:?$f 
.................... . . . . . . . .  Depreciation and amortization .. 1 . 3  z@$l$B &vm- 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Cost of services resold &,$@$ 4,"~Yt 
. . . . . . . . . . . . . . " .  " " . . . < . . ‘ . .  Other general and administrative , 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Totaf operating expenses <---.. l35+&$4 75945 - ,, % k,,%&% +=..s4..szezsG 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Income from operations iLUr;ri- 1 - 1 ,  - - s .- f --I.TTC7rA t$-fl39 

Other income (expense): 
Net gain (loss) on sale of investments and other a;ssrS ...........A- st2 &t ( r q  
Interest income.. ...........-........................... &b 44% - 3 2  

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Dividend income. i+wk t;% f% i&@k 
........................................ Interest expense [%,$St (Qy%>l 

Other nonoperating, net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  "f 59)  $ Id@ 
IY-*'&t i,"W* 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Total other expense. tj_.tri,255) 2;$.$,tlK%j @L@&) 
4 %  v* 2-4- 

...... Earnings (loss) bsfore income taxes and extraarclinsry ircm {kW+495) {$*33&) i&&l 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Income tax (expense) benefit. %b$-$ g,.!kZ {k&?tij 

4 8---J<UZ d I C U W r 3 .  

. . . . . . . . . . . . . . . . . .  Earnings (loss) before extraordinary item (2%>&t$t f%3t3cq WXP 
Extraordinary item - loss on early retircmcnt of dcht, act t a I  incatn@ Xi&$ 

.................... benefit of $1,755 in 1998 and $2,296 in 2991 - (%$at) 
M * *  . w m ~ ~ < r i  

*..............."........... . 1,oss before minority interest f :#?J&)j f ~ ~ % &  {$fij 

Minority interest in income of subsidiaries . . . . . . . . . . . . . . . . . . . . .  [@'i -*iEl .&*+&@i!~ "*A U 4 d S  2 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Net lass.. w ~ - . ~  448 mrrr I g,$){ktj 4mg t 

-*.w+,- W W "  

See accompanying notcs tu ci>rr~crtirl;ttaei iiaandai st;ri"aaramas 



XUD COMMUNICATIONS, rNc.  AND SUBSIDMRIES 

Consolidated Statements of Stockboldersb Erluiity [Deficit1 

Years ended December 31, i999, 1998, ant3 I997 

Class A Additionat 
common paid-in 

stock tspikl  
(Dollats i 

Bslauce, Decernber 31, 1996 . . . . . . . . . . . .  $ 79 (75) 
Net IQSS.  - . . . . . . . . . . . . . . . . . . . . . . . . . .  
Issuance of 9,751,600 shares of common 

. . . . . . . . . . . . . . . . . . . . . . . . . . .  stock 98 15,777 - 
Conversion of redeemable preferred stock . . - 11 Z -- 
Cspitai contribution - 923 . . . . . . . . . . . . . . . . . .  
Repurchase of redeemable preferred stock . - - 
Kedcemahle preferred stock dividends. - - . . . .  - - 
Balance, December 3 1, 1997 . . . . . . . . . . . .  177 16,738 
Net loss. - e . . . . . . . . . . . . . . . . . . . . . . . . . .  
Preferred stock dividends - - .. . . . . . . . . . . . .  
Issuance of 18,590,800 shares of common 

stock . . . . . . . . . . . . . . . . . . . . . . . . . . .  185 31,652 
Rcclassification of 1,752,000 shares of 

common stock subject to put option. . . . .  - (17) (2,983) -- 
... . . . . . . . . .  Balance, December 31, 1998 345 45,407 

Wct loss - ...-..- . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Cflangc in unrealized gain on securities 

available-for-sale, net of tax effect of 
$2,566 - - . . . . . . . . . . . . . . . . . . . . . . . . . .  

Increase in stock appreciation rights - 3,386 . . . . . .  - CI__ CWY 

. . . . . . . . . . . .  Balance, December 31, 1999 $345 48,793 
=-.l-fi - 

See accompanying notcs to consolidntcd finnnv~la! stirtrsrttcnts. 



MJD COMMUNICATIONS, INf .  h V 8  SSJB§EBI?%RZE5 
Consolidatecl Statements uf Comprehensive Lass 

Mars ended December 33, $999, f 998, aficl 19W 

t*? 
a" I-* *.--< -aii=;2ĉ  t* 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Net lass. f(29,m43 fW@B] (f&& 
Change in unrealized gain on securities available-far-sale, nct tlf tax 

effect of $2,566 47$$? -.. "6 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . " . . . " . . *  _". - "._ . L;i-;ii------ 

. . . . . . . . . . . . . . . . . . . . . . . . . . . .  Comprehensive loss ' ...... -.- -.-.sz -..--+ fY$qc 8. * 

See accompanying notes to consofirfntcd financilii stafcn~cn:s. 





MJD CO~IhIUNICATIONS, INC. AND SttEilS!3lliARfES 
Rates to  Consolidateci Firtanciat Sfale~lmh 

December 31, 1999? 1938, and fYJIi7 

(1) Organization and Summary of Significant Accounting Paiicits 

MJD Communications, Inc. (bfJD) provides mnnagefncnt rerm:c.s in rr_r  ~c~frfdLy-f~'i~n~~f 5&k$4&48cy 
S T Enterprises, Ltd. (SIE); MJD Ventures, Inc. [Yeriturek): blfD Srrt.tccs ~ : : I $ K ~ _  gSes1:r;,z&;; hf&gj 
IIuldings Corp. (Holdings); Fairpoint Cornrtiunicstin;~s Uorp (RirPczini!-, ,%rrb k!$@ Lbdgttaf C i a @  z'fi:, 
Ventures, Services, and Moldings also provide rnanagcrncnr sewtsc.; :t.r rht-ii ~hkh!Ept?wn~d ruhf~i;ar:qs. 

Collectively, the wholly-owned subsidiaries of Sf'E, Vcilt~rcs. Scmac~::. ~ n d  Zi)t?f&f.tng!: pkgg*&riry 
prclridc telephone local exchange services in various states, Opcr;rtion!; alws rnclt~fa SSQS&Y: tjf 16ag C~PS,ZCXC 
services, internet services, cable services, cquipnient snlrrs, anti tnstaiilrrrotl art$ r~@kie c ~ ~ e s - .  M L g l Z  
Capital Corp. leases equipment to other subsidiaries nf MJD. FairE't'riat :e ct~'r"nlrtpcTitlive Imkat ektka~ge 
carrrcr (CLEC) offering local and long distance, intorncr, and dsts sclrrviccs r 8  ~+fi4197M%stak~x 

STE's wholly-owned subsidiaries include S~rnR~wct 7klcphv~tl: C{>tapeapb {X~n@tth::-t-j; &W$&b&FiPi 
Tilephone Company of Maine, Inc. and Northland T̂ctepiItnrxe ti*mj~a;ry I$$ V~PWTQX, frtk"-- [tkio;. &&tdt~da&ie 
Companies); S T Communications, Inc.; and S 1' I,aog Distaiicc, fatr (S T Rr;&g~c's); % % ~ g ~ t ~ ~ h  
who!ly-owned subsidiaries include Sidney Telephone C~tnpaayjSldncyl: $4 f:a.~rnr%&atattbns, Sag, [C&j, 
Taconic Telephone Corp. (Taconic); ElIensburg Teicph~rrc Cc,nrpany fEitcmbttrgf; CBi.>t*t~ilaa- '$htqpMfig 
Company (Chouteau); Utilities, In:. (Utiiilies): Gh:tutauqua & $tie l%l~pkane Ctzfp28$ktrhfi gG&Ej: 
Columbus Grove Telephone Compa~ly (Cnlurnbusf: "fhc Bmrif 2"1.~pEtilr% 4:62~npa&y (Qmd~-) sa,@&'fkpg - 
phone Szrvices Company (TSC). Services' whoily-..awn~rj u&br;idiariss ind-tlcttl $Tui;i%~e$@ F:,let.cphanc C"$zw. 
paoy (Blucstem); Big Sandy ?&I ecom, Inc. {Big Sandy); C~juk*t~kif$iria Yfiiieces~k e'rric?.rp&rrF {g:&-?k%gitxbw): Q1a$n 
Tclcphone Exchange, Inc. (Odin); Kadoka Telephone Ca, (XzBexka); kt&verrs~~2;~st ~ ~ % a $ g u n L + ~ t i ~ ~ ~ .  $ag. 
(Ravcnswood); Union Telephone Cornparry of Ialortfcwcf (Unic~~xk: ,4,1timrairr ttttb@~efatt f b l ~ ~ h e ~ f ~ ~  C:%T 

(Armour); Yates City Telephone Company [Yiitt?s) :mzi IVSIW Czxblc 'W ctyal. f%vbO%Vj 

Principles of Consolidolion arid Bmis n j  Yriirerttatit~rt 

' f i e  consolidated financial statements fndrrtle llic nat 'r t tnt~ irf hf31) B't>:zih~ia@ik^~tttttf~s, ftjh- d g ~ h  &$c 

subsidiaries (the Company). All intercompany tr:uns:lciiorrij aittf :ok:ort~nhs ttsit̂ $ ~ & B I  @Yt~y:t+?~$-fiit$ r t l  
consulidat ion. 

l [ l e  accompanying unaudited pro forma b:skir;ut; sbcct &$kht's ::Me$;I I$ S Z ~ ; ~ ~ ~ ~ ~ P & F X E  s&~$%PI)F~oz%! ciig#t;r, 
occuring in January and February 2000, as if thcy had (~cc~trrcei trst f~Jc~ernk~tr -i i. )hlflY$q *%lr$d* s t ~ $ ~ ~ ~ ~ ~ ~ f i :  

events include au~horizing additional classes trE cnpIt;ii zfc~ck, il;t\rt:rg- iar~tl trrlr~efjrrgdng b~$itat &F;YP 11gg 
procccds of $15'3,782,000, borrowing addititrnal dcist af S5.alt31,tWH). rep,r??n$ dek% grrcf. & P ; T ~ G ~ % S  i-rtets%*%: 
puyrrble in ~ h c  amount of $102,540,077, hcing retenscd Ir~,rn ywt i~hltg:~ttgu~t.ik on st; mGEgir8 slal~k g;tc: 

recognizing compensation expense in the amount of $28,2rfZI,Ut P for ~toz.L.i~,z.ie*tk r;r>epCil$s$tariB f q i  I ;~DP~~ ,*I .  
ecs. See also nole 2 for a description of thcsc sttbseqticrrt cre;ttss 

'I'he consolidated financial statenlcnts !lave bccr~ pcpareri ~tslng g$:tzrzj@y *ar;.t'cptg;cst ~ ~ ~ r r r & ~ ~ b ~ . , :  
principles applicable to regulated entities. f l l c  Campany's tcicphonz: .rtrl?sirli,icie's, fcti&l;t: thz. : t ~ c o ~ s ~ t i i ~ ~  &if 

regulated cnlcrprises prescribed by Statcmcrit sf Fiirarrciht A-rntrsrkiaj: St8ntr.fhra6A &SksqiI2tc3 74,   re^^^^:^. 
ing for tllc Effects of Ceriuitr 7 j -pe~  (7f Reg:i.trl(rtiorr. 'iltis ticccrutttrng rsn3gnice(i the ,;cc!a+*nurkr- & ~ ~ ; ~ ; 4 ~  01 gate 
rcgi~lation by recording costs and a return ort invcrrmcnt, 8% st&i ttmtitbniq ace ~'z~-~;i.)v:~tciB ~ f i i t ~ ~ ~ g ~ ~  irprc< 
authorized by rcgiila~ory rluthorit!es. Accordingly, SPAS Fdrr 71 r:qinifs$ Ibe C3"iinlp:tn?".; Ygrcgth~&g 'E%jt2hti!~[ 
a r i a  to depreciate tclephonc plant ot.w uccffli lives clr;it %anr;..i s.fi?cx'%-r;iic 11;: r lcBe~rnh=~i  nr rq+i~.iriy:r: 



XPJD COiVlhlUhTIC?LTIONS, I N C  AFiD S tf BSlBliZlilEB 

Notes to Consolidated Financial Sbten~fnts IjF'orrdntrcd) 

December 31, 1999, 1998, nrad 19YJ 

(1)  Organization and Summary of Significant Accounting P~ficics (Continuedl 

SFAS No. 71 also requires deferral of certain costs and uhligatil;~n\ hascb Qpatr dgpx*=aln ~scgqvc+f. 

from regulators to permit recovery of such amounts in future years, "f?lc Company*$ tdtcphdnc %t:mt9iet$;e6 
pcrjodically review the applicability of SFAS No. 71 based on the rfeveirkpi~cntr in &ctt eisrkcnt regtl-T;#t\? 
zind competitive environments. 

Revenrce Recognitiorl From Elephorre Operations 

Revenues are recognized as services are rendered and arc pr;im;ttily CFedvl"~3~f $tam I ~ E  zss?e- k ~ $  the 
Company's nehvorks and facilities or under revenue sharing arrarrgctnants with t s l f ~ a & m ; ~ ~ s % x ~ ~ ~  
carriers, Kevcnucs are derived from primarily three sources: nucesr;, puroling, %&d ai$@elt;krz~a~s. tt~in 
access charges are billed to local end users under tariff$ afrpft~vl'rllt by %";rch ~ t d t 6 ' $  &il~Bi; &l$hjhk4 
&tl.lrni%ion. Access revenues are derived on the intrastate jurisliic:eiob by hbifiit.rg %cces$ cb~ege"c tgr 
interexchange carriers and to regional Bell operating campanics.. 73res~ ~Etafges are bftfazftaasae: na fa& rn 
access tariffs approved by the local state's Public Utilities Comrnissirna, ~Icftess ehaqys far 5.h i~fg~s1jzfg 
j\~risdiction are billed in accordance with tariffs filed by ithc National Exchatangt: Giarder rk%%&&tfes 
(NECA) or by the individual company and approved by the Federal G%rr~muai@iztiam Ct~r8mLqbfi. 

Kevenues are determined on a bill and keep basis. or a poling basis. If CIB 5 MI attd kwjp the 
Company bills the charges to either the access provider or :itc end trscr arkd kc&j~$ the tmwi%sr. JI tho 
a m p a n y  participates in a pooling environment (intewtatc or inltastats), rha totif or &c&s hilXeS &$e 
contributed to a revenue pool. The revenue is then distributed to indlivttf~t~k c ~ ~ @ k ~ ~ " f i %  klsse:p?it 4~ their 
company-specific revenue requirement. This distribotiorr is hnscrf cirr ineltk6s;iifu~li state Pisbik tl$itiel; 
Commission (intrastate) or Federal CommtrnIcations Cemrnixiion's {Srtrrnratej nppx-isc~t s;cpixsmtkiiw gg]ps  

and rates of return. Distribution from these pools can c h a n g  reiariw ttal t:ktartges &%&- HI e%p~r$&e% $QD~ 
investment, or rate of return. Some companies panicipntf; in fc:L.dcrs\ mii ccttaiti, state i~nrusk%~lik s3p&g 
programs that are pooling in nature but arc reguiatcd by ntlcs st.p;lrsat: i'rrrrn tfrrbl& tP~%ctzhkk ntS~r'r'-;"? 'F!~r;#urg 
rules vary by state. 

Miscellaneous revenues are derived by bilIing to eitkicr tttttt tlriers, al tzas  pferi(%c.frtq, tit 4rtl:rrf pargai$s, 
services such as directory advertising, billing and colfccling service<. rcfir, %I&:- "Xlfese 5 ~ ~ ~ 1 4 : ~ s  ats ;pf,i4Di!$y 
billcd undcr contract or under tariff supervision. 

'The costs of services resold are based primarily on thc dircoi ctbks t ~ ~ + i ~ r , r i t : o l  wit41 tfi~flcrt +ntf ki~in?w-?. 
~rans~r~ission capacity and the cost of transmitting and terntur.rrttmg trarffic ta rlt'l~o~ t".hiB%$f$ tL%~$!~1~$s 
~cveniics and costs of services resold are recognized as scrticcs arc farrv5~ik.r,l t fs Lxirt and i a g t ~ : c f a r ; t ~ + ~ t ~  
end users. 

Financial instruments which potentially subjcct the C'ot~~p~tny t t ,  Cutlt.cniraC!rrrh rrf rze~fif ~.t& r;flal+it. 

principally of cash and temporary cash investments iknd trarlc reci;iv,iirft.r Ihc ~ . ; W Q L ~ & ~  p\accs FQI& aflrt 
temporary cash investments with high quality finnnciili irrstrtttiicm?.. <.rtr~;.cxrtc,t!i~~r~'i cu! rte:..clir ti:;& %+,&at 

respect to trade receivables arc limited due ta the Company's i n rs  t i r r~ f i t tcc  t r i  ttrdrtqs~t% hx. urrrr:el p;tai$crL 
'Ille Chmpany establrshcs an allowance for doubtf~ll atrourlts h:~.c:! uytcrn b.,rct~rra ~~c,rtrt~vtx,j~ni stat Li.e/icfrr 
risk uf specific customers, historical trends, end trthcr 1nfot~rr13tttiit. 



MJD COkiMUNIC.4TIBh'S, INC, A41'll SI;BIS'LDlEkX4ES 
Notes fo Consolidated Finnnrbf Staternenf~ f'Crsatixlftr$:r 

Dccen3trer 31, 1599. 1998. itnd 249'1" 

(1) Organization and Summary af Significant Accounting PoXicirrs fC:nn_tie~&2 

Carh and Cash Equivaknts 

The Company considers all highly liquid debt instntrnertts pu~i'l.ise,i w~th atl. 09&1+iif ~ ~ E Q o & -  "sfrba'tP 
months or less to be cash equivalents. 

Investvnerzts 

Investments consist of stock in CoRank. rtCR fTe83ak). Riftid Tclcphriae S3aliik f$P"D&, F ~ I  &uF*f 
'relcphone Finance Cooperative (RTFCf, IEIurninct X-lrr:diirPg, f n ~ +  {idhk~rtrg:X art4 *v;zt%~lte ezkka$ar twpct; 
nies and partnerships and other minority equity invcstme~% In rr~lzircel~rbtcd seaftkx iit?;p %kc &xw&&&gm 
in partnerships, the equity method of acdalrnring is ~tscd. Mt oaiicr i~mtFfi%aaS :tte %:~te~.t liii -1- E- 
determine if an impairment of an investment exists, the. Celmpa~;)~ mlfi?nlhiJ& ,rnd m%k&%~s tCfw r*i&~s$&f. 
performance of the busiriess in which it invests and cc3rnprcc tkc c&tt)flng wdria of the ?%~t~etd.  g1;5; th .  
values of similar investments, which in certain instances, is b=cii ua srt;~b$f,ionat ~ [ q ~ ~ t k ~ a  fac@qi~ ~tg$&&kg 
multiples of cash flows. When circumstances iadiratc that s dttl*'ii;xi;" 18 x21fl~ hair xkttx a$ ti*. ~ A V G ~ ~ ~ R ~ ~ ~  &A% 

occurred and the decline is other than temporary, !he Gfirrnpany rcmrlt:t% :Sac det:Iiflr 2% u&$ue &o 2 ~@&kiifkc$ 
loss and a reduction in the cost of the security. Tbc Company die1 nr4t factst* my i ~ r s f i ~ g  fri.w.%t ~I@@P g&ah 
temporary declines in fair value in 1999, 1998, and 199,  

At December 31, 1999, the investment in llfumittcf stwk eFil%iRii;d ~s ak~kkk~blr-&2$-s~~Ig EV 
accordance with SFAS No. 115, Acconrvin~g fur Ctvfizi~~ btve~rrrlrrrui& bt &&&t tinif &&P& ,fcrtt&f&z$.kh $&%& 
No. 115 requires fair value reporting for certain investmrzttts in dak.tll %tic$ @ q k $ f k ~  $cg"a~kli#9 uwk& v@#$kb 
determinable fair values. Available-for-sale seruritits asp: rcrrt3nietl fatf % ~ % ~ E c  U~eaEigiiffad txkLliii'f&$ g ~ i g ~  

and losses, net of the related tax effect, arc cxdtuiccf fnixsn e t c s & @ ~  arat i r a  rcp~ee4 as a S F Q P ~ ~ ~ ~ E :  
component of comprehensive income untiL rcalizcr!. 

The Company currently receives patronage dhicicntfis fgum tx~i..~~sfm.l@%!i; I& kz6~%tt%c$%r k ~ r g ~ ~ k t 7 G ; ~ ~ ~ e  
cooperatives Tor federal income tax purposes (ccni&knk: rhnd l$l%'C k t t l ~ k  f., $'~#EF&w!Q~ iaflixifs!aatlis, rc?"pl@"tfi? 
cash distributions of the cooperative's earning anti natices i2f a!ioi'2k.;i%?crbc, t.$F $<%~niw@ i+i fh@ eir~tizti~, 
Deferred and uncollected patronage dividcncls arc inctrrc~fe~f ~1% p d ~ b  181 th.  el~~~%is $38 $he. ~c$~~?~tinarxit t&$r\ 
collected. The RTE? investment pays dividerlds annuafty %:i,W$ c!n a t i ~ *  tiircrrrrr,)n vl am:; I k ~ b  rat it,k$fw~Tg% 

Property, Plant, and Equipment 

Property, plant, and equipment arc can'ir:cf a: ttxX. Kcp;trn ,t;r:i atqi&~x*bt~trqc :krc ciS,vrgttf & ( Y  ~gg~?;g+~ 
as incurred; major renewals and impr~vcments ;IrC d;lpi$?~iid~k @rt kt;fkf~%tt1~c d~ra?$r;S@S.d=$~ $h! oei$r;G>$ ~trl!:~, 

of depreciable property retired, tcrgctfrei with re&,-uoval a% IY.;,~ ai7p %,tiw&jts ~ ~ ; x t h ; : ~ ! ~  k9 rR~eq@'& :$\ 

acctornulated depreciation. For all ottlcr citnlpanim, tltc: +tngmA ctls! a;tx+s,F X G C ~ ~ R I C P ~ ; ~ ~ P G  ~~ef#cz~~tilet~-~fi .rf$ 

reinoved from the accounts and any gain rrr 202% ;is anrtItrdccl g ~ t  t t r ~  #IB$U!?P ~ z Z  1)$~.:ti~fw~%~ b>:*$ &{~~+~h~tcl+: 
companies capitalize estimated costs of dcht and etpuky f t ~ ~ c l s  :tsi,.:,t itwe c ~ ~ r t r t ~ ~ ~ : ~ f ~ ~ ~ $  $%krfgaK&!.o -fm p ~ ~ b g ~ z *  
greater than $200,000. Depreciation is dctt.mii~ctf, arr;ivr$ tht: $;cari:Ar j.y;te t x ~ t f % g t ( $  $%+ Iirp,-,ix~~1:f fcpl$;l)r,;: 

purposes. 



&.LTD COMMUNICATIONS, INC. tbX0 SUE!SIl$E,%RfEiZ,t; 

Notes ta Consolidated Financial Slaterneats dCmhliriirr$j 

December 31,1999, i9991, and if1041 

f f )  Organization and Summary of Significant kccaunting Policies Cb'$%tidt~$] 

Debt Issue Costs 

Debt issue casts are being amortized over the U e  aF the reltzreii tleht, fas2gih$ Qom w w  yesr.tr 
Accumulated amortization of loan origination costs was %3,104.714 nrtd SF3533t-6Y a36 L~~:@RE'&w 2i, P+Kl4? 

and 1998, respectively. 

'fie covenants not to cornpeie are being amortized <?vet Eherr tiscf~t'i Eft- O$ ~ k r c c  8% Ew& peagr 
Accumulated amortization of covenants not to compete was 51,370,@8 aa4-J %a$PSkaCt af &reasslqr Q, 
1g99 and 1998, respectively. 

Goodwill consists of the difference between the  pr~rchasc prier ilrvr$rrcd tn atqtr&irtrv?,rs m r q  t& 
purchase method of accounting and the fair value of net assets ncrjrtired. dfild\%ilf kbtiing iqmtbttiI&&d mxmg 
the straight-line method over an estimated riseful life af forty peas. Ae-rrirnrtrbtrd &n&b."i18atirsi P$ g*%~%~+Al 
was approximately $12.4 million and 36.9 million at Dccembcr 31, t{BQ and f9%, wspr:ttvciy. 

The Company reviews its long-lived assets, inciticling gw~drvitl. f c b t  impximaat *#1@fs?c-t8 &$a34 pp 

changes in circumstances indicate that thc carrying amaunt of sfr nscr  it@@ w r  ba ts~;a~~p%ai-i~ 
abiIity of assets to be held and used is ~ C ~ S U F G ~  by a compariwn ot Itk rat*&,& %?wee A cg t-gk 
future undiscouneed net cash Ra~vs expected iu bc gcnrratcd by rhe c:~fcu~t. i f  ;r~tr"ffi +xgwt~ arc &1qx4;~eecf e q  

be impaired, the impairment to be recag~kced is rnenswed by the arat7trroI ky dr:cf-2 fk eatp-iil~$ . ~ ~ ~ ~ ~ s , p f t a  of 
the assets exceeds the fair value of the assets, Assets to be di@p%cb L J ~  ;uc ~ap~un~ei a? E&$ 4g~%er n$ ehc 
carryi~~g amount OF fair value less costs ta set1, 

Income taxes are accounred for under the a a w  and liabilityL nrctitral.. ffi>Fcr:ed k.x, WS~&:* dPxKf 

are recognized for the future tax consequences attributitbie ta ilmlt'rzxcra~~~;r betwekn tbc tztr~~fia~&[ pg,atdmck$ 
ca'rrying amounts of existing assets and iixbilitics and rhcir T C J ~ & V C  tja bag~~i afii$ trfk~~i?.:t i t% iles~ J W ~ ~  

credit carryforwards. Deferred %tax assets and liabilities ate nt;:tsurcJ us$;,$- i'nas"tcd x;t% P S Y G ~ ~  eg lp~~~~i fb  ai-3 

apply to taxable income in the yean  in which those tcrnparbrg C&iffd'tm~~ec:~i idfC f:*tpeCECrb ~ C I .  Ble ti~,eckve~tJr gld 

settled. The effect on deferred tax assets and Iiabiiitiw :5:f a change: in t it% r,rr;c;~ ia te~~~?g&~rfierf crr wr:e?etG ~8 

the period that includes the enactment date. 

One of the Company's subsidiaries sponsorecf a defincil bcnclit. pkin ci-tv;zrrt%$ %fi~bankriiy &i u;$d teeif 
employees. 7'hz benefits were based on yrtars af scrvicc 2nd rhc ~in[atcxyat$$ r;~-igpe~$~erp3:& g&& ~I .~%TY" fq 

retirement. Benefits under this plan were frwan in connccaitm wrfh ttta G a m p i t  i5cy5;i%i;g;sQ at. fkkrv 

company. Two of the Company's subsidiaries also spmscrr: c-~ther p~drcsiz~,.wx~fik tus;%icthcdkrr bgfitr;tir,% rtip 

substantially all retirees. Thc net periodic costs af p ~ n ~ i ~ i l  WXf t~lhar p ~ ~ t . ~ d i i f s ? % e : ~ t  k%ss7-6$ @@kF s~ 
recognized as employees render the services rreccsqary to caris rirc pc~~;rr .fFrct:~~i '~ A~:;:$icf{$+ 



MJD COMMUNICtiTIOit'S, IMC. AiT) SEjRSIDlftRlRS 

Notes to Consolidated Finnnciat Statements fG.;nnitihuedb 

December 31,1999, f496, anti 1997 

(1) Oqanization and Summary of Significant Accounting Pitlicies [Corrrfiatied) 

Derivative Finaricial Znstnc~nePlls 

The Company uses interest rate swaps to manage it?; f:spo~uiurc to RfSuctia8:irr;rs ir; Enlora.r;f 4arm oF its 
variable rate debt. Amounts receivable or payable under interest rarc swilrj :Igmumu;rirssic :lzwt$a$ ~t gi~& 

balance sheet date and included as adjustments ro interest expense, 

Stock-Based Compensdion 

' f i e  Company accounts for its stock option plan using the infrinl;lcvaIue,bns.ee$ %c;rthc%i pctt-5sribzrS & 
Accounting Principles Board Opinion No. 25, Accourlfingfizr ,910c.k lf$rr&d ;n &17@q~ar,t (AtXB 6J4.r. &ttd 
related interpretations. As such, compensation expense is  recorded on Ifrc rfrrlsr 6f %Pint &f&y if tEw r;e"ggn$ 

market price of the underlying stock exceeds the exercise price, SFAS ?So- i s l i  aLcf~sfi$lt;g$~~'r;i~~~&-1ifaad 
Con?pe,z~ation, permits entities to recognize as e.upcnse aver thc ucstiag ptrind ffna &tit. wlua af dl; 34mk- 
based awards on the date of grant. SFAS No. 123 allawrr entities to clarrtiinus to apgQ -tk g%m&":&tss efb%Pa$ 
No. 25 and provide pro forma net income disc1osut.c~ as if the fair-vt~lacl- rrretliod de%r~&I f& ?&ae 82-3 
had been applied- The Company has elected to continue; ta apply llio intr'msk ~%.fu~.*Eia%d metw& @$ 
aeaunting described above, and has adoptcd the dise;insurc rcyrtiftsmcrrts SFP% FA3. 

Stock Apprecialion Rigit& 

Stock appreciation rights have been granted to certain mernb~ts bB managcm$&t by p&xt~ip&t sha1)~- 
holders of the Company. The Company accounts fat. stack apprcditttistrl rigitts iark~taztl-&fig& Wtklii pi$%&rkmf 
Accounting Standards Board I nterprctation Nu. 28, Arcorizirirtg ;rbr Jf;k@&'XP df]2$~~~cisif5tuir H&~~LI ~ d i z d  CMe 
?/a&ble Stock Optiort or Award Plntu. The Cornparty mcastrrcy clrurrrg~caatic-xn :I$ $firs &trrl~&une & .;lvbrgB Ohe 
market value of the shnrcs of the  Comparly's stack a,vercd by t h ~  granr mcce&% R ~ C  apaftm @~%a 4 % ~  w ~ l ? c ~ ~  
specified, by rcfererlce to a market price or atttcnviscz, srrbjetsr SL* my ~tl>fi$egi%ilkrn $ltmEtttzi*+t~~ Q ~ Q T  b j l ~  
plan and a corresponding credit to additional paid-in capir;~!. Charrgcs,, ~irfacr =rfftPea?lea &st $f@s:r@k~%%~ kt% &C 

lnarket value of those shares berween the dale of t he  @ant racl the ~~d~~+iJte"f~l~ai  +%kt~; P ~ W O F  in& dkttt$&g P ~ V  

the measure of compensation for the right. Valualiorr of $tack tl@g!feci$tMfi 8igbl~ k 1ypkdify hh0w%5 ~JC): 

traditional valuation modcls utilizing multiples of cash flnrws, trxrtc%s 6FEuCttt. i;i a ctttfe,in't mat&%& vdXue fttcriz s$sr 
Company's stock. 

Certain amounts have been reclassified for camporabbility with X&c f!j'lQ raltcssrut~llakir. 

Use of Erfirnates 

Management of the Company has rnade a nurnher of %stim:ttus at%& a$$tttrrpsb&s gabking t;r % l u ~  
reporting of assets and liabilities and reported arnourtfs of revenues nrltX cxpcs~w$+ itkc g.7b~r,tiiae tkts.se 
consolidated financial statements in conformity with gcncratty i ~ ~ ' c ~ f ) t c d  .rc~"e%unCit~$* p~f%'ipLa?~, k%~t~i;kk 

results could differ from those cstimnres. 

(2) Subsequent Events 

n c  accompanying unaudited pro forma bnlar~cr shcc; glt '~\  ctIc~t tit T$E;:;xI(YI'~~;~! ~ttmt:i,pa?i AXWC 

occurring in January and Febru;~ry 2000, as if  thcy h:?d t~rcurrcd i:o ~Ur%critSfir SE, \ igjb lllvui? ~ke%%ckj,rr:at; 



hUD CO%LMUNICATIONS, I N C  WT) StPBS;1l)L&,4RF&$ 
Nates to Consolidated Financia1 Statenfenfs (42ontiau&b 

December 31, 1998, 1898, and i9Q7 

(2) Subsequent Events (Continued) 

events include authorizing additional classes of capital stock issuing and rcatqu~fieg capifsf sf<* be# 
proceeds of $159,282,000, borrowing additional debt uf $5,30n,OUfI, 1.6p2j+i?tg PtsFt at& AL~LXUC& %&ez'rs.sf 
payable in the amount of $102,540,077, being released from pot abligrtttan~ on iis to~1nic1n s l~xk  &:i 
recog~$ing compensation expense in the amount of $25,?iSS).Ot 1 fbr stt>ck-kt'tsed rrrtltf%;.a%rion st* 
employees. 

Aiditianal Chses  of Capital Stock 

On January 19, 2000, the Company amended its arlicfes of inr-ilrpoi;atinti to strih~tkl;; An sg&?gsaat a& 
144,600,000 shares of capital stock. Following t h e  amcndmcnt, ttrc autl~mk%$ %kit;: capkal of %he 
Company includes the following: 

Class A common stock-authorized 60,000,OOvoting camman .~;h;inbs at % P&P. I-:tIr:o nf $Bt p~,*iag-;., 

Class A common shares carry one vote per share. 

Class B common stock-authorized 50,000,000 nonvoting, convrrtihft; commeri. sh tus  a pas 'ir%lw i?f 

$.01 per share. The Class B common shares are automatiafiy coconve.rtibrc i ~ t u  CFrhtr; &k ~1&%m38%k9f@3 
upon the receipt of all governmental approvals rlecmary tla cff~~lultr:  a ~ k 3 a g ~  $8 ~~n$&"irl % 
conversion rate for the Class B common shares fa C l w  A commub% vktatcs k+ on&+hwrk%c 
Class C common stock-auti-iorized 4,600,OQO noavoting, sonvcnibici GGjtrr&tan $h;trrtx at n, par vl$it&aF 
$.a1 per share. The Class C common shares arc antomatir~i!y ctlwlrrEibte &to t?hs lit: kr$rxz~%t$~$B$z-m 
upon either the completion of an initial public affering a$ at luaM $350 ftnitlkn nC 6 % ~  C$%gdpsgfs 
Class A common stock or the occurrence of certain cantit;wion evc%:5+ $3 dgfirtcd & rite artigJqs at 
incorporation. The conversion rate far the Class CI: cdmmoa sharer ta Ci~ts~ 1\ &Y~%I&I$$~ ~Btat;ec t.; 
one-for-one. 

Series D preferred stock-authorized 30,0W,000 nanvoriag, cwl"crti2lft', ~~lt l f~ l8tk%;h:  pttrg:$pa%ittg g8m4 
ferred shares at a par value of $.01 per share. 

Thc Serics D preferred shares a r t  automaticalilly cnn~crtihfr into Cbt%s 1% m~Lmzrfi st+;ia&% a $ ~ ~ i i  ee& 
receipt of all regulatory approvals necessary to dffecirratc n ~hangt2 iiitr: r~a"ln[f15i, ~ Q ~ $ E F  13 ;;r$'lefgw@g$ 
shares may be converted into Class B common sharss s( any Iitttb, 7 % ~  ~unv$%hrt date k;r$ i/Rits; 

Scrics D preferred shares to either Ciass A or B ctan~mnn ~Jfmses is urie+ftil"-aifie, ;;jn$ FallFie'kfi rrY tttg 
accrued and unpaid dividends is also conwrtibie in&> ;kcfdirirtml C2Xlrss A trr t*rtraea%x& dt~trli_g &&1i$tf 

upon a conversion rate of $13.12 per share. 

nze  Series D preferred shares do not provide for the p:kyrncrti 0f dilyliki~~k? f ~ r  FIQ B%% 4rR4 rei%$ 
following their issuance. If ihe Series D preferred shares arc nss; currvcateul into C,'&,s5; h ar%zrn$~n 
sirares within one year of issue, dividends accrue on it daily bagis ;ir 3 srf' "i,O% pex sgf@~nr, 
retroactively from the date of issue. If not convcrtetl by thc ciig&& ;rnt:u;g5 k&nk~xaaq t,B 
issuance, the dividend rate per annum increases by 2.tl% amtuafiy up to ir ~ ; E ~ x ~ # % ~ F z I .  divadertif car@ of 
13,046. In the cvent that the Company provides a stock div-iiicn3 to !is fTiii%% 1.1 ~a%rns%% share~f8bie~"+~ 
the holders of Series D preferred shares are entitlcd ttr fccizkc a cjhidettd a$ pccterbcd sltn~cli rag ,m 
equal rate. The Company also has the opuon of rcdcti:nirrg alf r~~t~fixtrfi~g %ha!%+ O$ S~i?~~tfs f! 
pr-~:fcrred shares at a price equal to Ijqoidation value pttts acenwi dmrdcnrfa, 



h4JD COMMUNICATIOfiS, LVC. SUW91DLWES 
Notes to Consolidated Financial Stateraeilt~ frClontiaued) 

December 31, 1999, 1998, and 1997 

(2) Subsequent Evenb (Continued) 

Qn January 23, 2000, the Company declared a- hventy-for-are sttxk split rn Yhl: h i r p a i  tri a stttck 
dividend. This stock split has been given rctroactivc effc~r in lhc rrccnmpnn_vtng c~ruscstidslc~~ tifiagr$Esf 
staicments. 

'I'hrough January 31, 2000, the Company effected the follo~cing ehiiingcs in rrs czpi:d ~ ~ ( k k  ~ t " ~ ~ j a f %  
f+>oltill. amounts a re  presented in thousands. 

Class A Common 
subject to put 

option Series D h e i e m d  asis A Comn~oo t3ui R C~mtsrn caa 
shsw Amwnt Shares hwnt  Sham 'rt~wnt -bfi~r*i " Amaz %ZG ':- - rrsgkgl ----- -- -- -- riiuur.iu. --- a+-**- 

Udmcr- at Dccernbcr 31, 1999 1,752,000 $ 3,CXX) - $ - 3 4 , 4 ~ 0 , 9 ~  s 345 -- f .-. -& f - g w p ?  
I~uanc6 af common st& 

undtr stock options and 
'iVarrMfs . . . . . . . . . . . . . - - - 

lsslrnncc of capital stock for 
m h  prweds, net of direct 
cxpcnsu of approximately 
$23.1 million . . . . . . . . . . - - 4,673,820 

~ h s f l g t  of Ctars A common 
~hm for Class B m m o n  
arrd Sedw D prcferrui 
S ~ ~ T C S  . , , . . . . . . . . . . . - - 16,787,800 

R3tcil~~sificz2jo~ of  Cia= A 
cumman subject to put 
option . - . , . - . . . . . . . . (1,752,OOn) (3,Oo) - 

~rmrpcnsation chargcs for 
itrtckck.ha.ccd cnmpensation. . - - - --- 

Balftncr 31 Janciary 31, %MI . . - $ - 21,461,720 --- --- 



M.JD C O ~ ~ I C A T I [ O N S ,  INC. AND SUIESIDMRIES 

Notes to Consolidated Financial Statements (Continued) 

December 31,1999, 1936, and 1997 

(2)  Subsequent Events (Continued) 

SIlarcs of Class A common stock issued under stock options and warrants inciuded 35,300 shares 
t$sucd under the MJD Comunjcations, Inc. Stock Incentive Plan (1995 Plan), =53rjE1 shares issued 
undcr the 1995 Stock Option Plan (1995 Plan), and 16,580 shares issued pursuanl to wamnts  in a cashje.~ 
excrcisc. Options surrendered in lieu of cash were 5,300 under thc 1!298 PLan and 4,980 under &o 1#5 
Islan, F~llc~wing the conversion of these Class A common shares into Serics D preferred shares, the fiewty 
issued $cries t9 preferred shares were sold to a new principal shareholldcr of dre GompCmyY 

hr. a price of $13.12 per share, the Company issued 4,673,920 shares of Scrics D preferred stuck, 
tOU,161) sharcs of Class A common stock, 4,243,728 shares of Class B cornrnon stock and 3,269,4d0 s h a r e  
of aaxs C common stock. Net proceeds from the issuance of capital stock was S159,252,00t). Direct wsts 
;~pp~uxin~ately $23.4 million associated with the issuance of this capital stock were recorded as a rcciuctjen 
ca paid-in capital. These costs included approximately $9.6 million of transaction fees and expcnscs gaia to 
a new principal shareholder, transaction fees of $8.4 million which will be accrued to  be paid to an cxisrfng 
s$tarcho]dcr upon liquidation of their holdings, and $0.4 million for scmices rendered in corrsurnmeting the 
irartsnelian paid to a law firm in which a partner of the firm is a sbareholdcr of- the Chrnpany. 'Ihcx 
Cc\$npany Jso entered into advisory and consulting agreements with both principat sha~choldcrs witictl 
rtqoirc paymcnts to each of approximately $500,000 per annum by the Cordpany through Dcceniber 31, 
2006, 

'1%~ Company reacquired 25,087,800 Class A corn~~~oii  shares in exchange for 16,787,800 shares ctf 

S~r ics  D p r c f e ~ c d  stock and 8,300,000 shares of Class B cornrnon stock. The Clav A common shares wcrt. 
rctircd upon reacquisition. 

ItSsr4ancc and Repayttrevl of Debt 

In January 2000, Fairpoint borrowed an additional $5,400,000 under its convettiblc scnior secured 
rev!volving credit facility. On January 20, 2000, the Company repaid borrowings of $75,196,802 under the 
Company's senior secured credit facility and $27,146,966 under FairPoint's credit facility Including nccmcrf 
intcr:rest of $196,309. Interest expense on these borrowings was approxi~natcly $1.4 ruillion during 139s). 

1% January 20, 2000, the Company was released from put obligations ~ssociatcd with sharchdldsr 
lo:ln ngrecmcrits secured by 1,752,000 shares of the Company's Class A common sharcs. As a result, 1t1c 
Cnwnpaay rcclassificd $3,000,000 from temporary equity to the pemlnncnt capital nccacrnts of tile 
C:~?rnpit~~y. 

Cltr Junuary 20, 2000, the Company's Board of Directors amended a grant of options ro purchase 
*:(f,fifKl r;hrires of thc Company's Class A common stock undcr the 1998 Plan to make ttlosc optbns 
irrlrnediatc]y cxercisablc and fully vcsted. The options were previously cxc~cis.slhlc only u p ~ n  iilc oct~jp 
r.rnsr: of0 qualifying liquidating event, as defincd under the 19911 P!an. A rolnpensatian chargc of $Jfi3,&3:! 
~ 3 %  rcc4:r,gnizccl in connection with the amcndment of thc options. As discussed abovc, these uptions tcr 
plrctliiiisc shares nf Class A common shares wcrc cxcrciscd in January 200Cf, convcrtcd F ~ I R ,  St.rics U 
preiiirrctl shnrcs, and  sold to a new principal shareholder of the Comp:tny for csstt. 
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(2) Subsequent Events (Corutinuectl 

.As discussed above, options to purchase 260,340 shares af Cia57 w;urncxfE $uuk t'iidi'r a&tr $i&$ r"b;x 
were exercised in January 2000, converted into Series D prcfcrreii S ~ J I W ;  gat.. 30k2 k t  ,t altw siq~i$+-is:: 

shareholder of the Company for cash, k a resuit, rht.. Cornpmy rcctrti-tce! ,t ck*@rwri;&E~r% c&&~?1- *i 
SJ,339,665. 

On January 20, 2000, ccrtain of the Company's ptisscipsi sf ia~chdlJe~ stlid n~&i=j  wid Sfxm f% 
preferred shares for cash to a third party. The transcietiun was subjccE $17 llhc req~irrezz1snt%efsh,3~~he4&& 
agreements whercby the selling shareholder is abligxeri tcl ~ t t > ~ t t i t x  cast? g~ay&cb$ ttr  rAc Coeptay-; 
founding sharehoidcrs, including two emplqee-sharchatder.~,~ {SZC a3iu %o%e if%] 1% & d ~ $ i ~ a ; ; .  ,w%z$BernC 
rhc Company's principal shareholders transferred 3,093,060 shtas af Se&t:.i D p8ctgtrz;lrt ?ha@@$ ta't 3%; 

employee-shareholders in settlement of its cash payment .t>blrgattnn ~ntfer 8irg ~hdru"Ct'i;crkdeh' x;g$eci,ftcsz~. 
t i?  a result of these transactions, the Company recognitcd a et.~mperrml'ic*n rhzb& c& 3~aEti,&~& 

On February 23, 2000, the Company's buarrl af dlrecfirrs nppr~u~crl a tfi~arrra~tkm FY~IS~~E&- Y&% 
C~rnpany will grant stock options under the I998 Plnn fa ernptt'1yec psrtitrigk%ns iii? 12~2 Fai3tfjrr.~$gi~l t~~&w&%- 
cations Corp. Stock Incentive Plan [FairPoint Plan) in eot~irter;ltlie%sr uinf ZfIs ars=Mafktft of &, rYg&p~,:t 
previously granted under the Fairpoint Plan. Fairpaint ntso Lntlrsxd!, tn p~tw_n.rrfc a &\eta $ s u p f ~ ~ ~ r  ftxr ilps$.m 
holdcrs in order to maintain the same ecnnornic bcacfits pr~.t9~utly c~&t~-d  under #&a @;'aItfi~isf Pk&, 
llnder the transac.tion, which is pending ratification by the 1% erPc,~nt- apfxz~x huide~,  r b ~  ct351pCkfip w@; 
grant options to purchase 1,618,820 shares af Qass A ctmrnnn ~ t r ~ k  t,a&tfkt ;he j+>% Pfur; st &W 4~3?$5:.i.;ir 
price of $3.28 per share. Upon caneelIalion of the Ijirpzini apki~xr". the &3-ar$%iint Pba W :efi~k%t?et$ 
'T'he coral compensation charge of 515,935,725 rtcf&tei.! t o  s-hr aptlt~n gtvlin8 wr!l fw ~&~starzac$ rmet %&G: 

vesting period of five years. ?his charge has bt'ei~ rcflcriad ict the t;~?aud,rlcrf pzsa ftt'iw.u,ta- kt%!&*ct~ %Bcc~!:~t:$iii:l 
December 31, 1999 as unearned cornpansation atrd a n  ttlcr@c,.cf t * ~  ot~!*j~l:i*r$~i~f p5d9t:-1& f=zpi!~B, '&$ ~.~$Kf%ig 
period nay  accelerate in the event af a thangc in e~zrnroi, 2s dettnktcfi BZ ehc pi&% agft:8k~:a:., F$&lt.@Y;."%*4r , ~ b c , t  

intends to provide o cash bonus of $5,308,573 to its emplayc!i, uklr.ti %I%% ESP ,a$kia~tti~d ~ . ~ X ~ I C P  g f w  tieur~@tx 
period of five years. In comcction ~vitir this tr3as:icticrn. far: L - t w ~ x p ; ~ $ j  tz$ssi~;s*at$ ;St< n~%i~!'ra; i , F  r l ~ ~ ~ l t r  

authorized under the 1998 Plan &a 9,517,482 shzrcs. 

(3) Acquisitions 

Ccrtaln subsidiaries of MJD a c q ~ ~ ~ r c d  letcpht.rnr: prt)p?i.ft~cc, f i l ~ i ~ ~ k & $  J f t k / ; f i ! r ~ r  of , ~ ~ ; r ~ ~ t ~ ~ ~ l i v n ~ ~  j.4 

and 199'3. 

On March 30, 1998, the Company acquired ICXlT& af thr ea#tri%?r:-t *:c~:%t*!' fd&aa@t~, :=il Apt ti -16.3. !iti.+$. 

!he Campany acquircd 100% of the common srnxk rkC ETla:n,rFti~t.g~ C k i  ,f rxfre 1, tk? $ iEh8i%b$l;t#l; L~ch\we~t t  
100% of the common stock of Chot~lcau. Qn I*'crvtltniu@t b, BcJrj.ii, :he t"$~af~;tt:$- a g & & x ~ ~ i ~ ~ e  I;tdf'2- 4 i Y  th:. 
conunon stock of Utilities, 7hc aggrcgarc purchnsc price Ettr f i ~ c k r  ;re.:;trsrntz*thT S ~ X F  $;%a I :%$$!~si:r 

On February 1, 1939, the Company acquired INiECIS; c.r$ :he Ct.?r8tfi%r:r +iixh u8 $%tLdctr*;&s~is! k , ~  
E:cbruar- 16, 1999, !he Company acquircd 100% of the coatmon i i r r ~ A  ~ r f  k~'~~?st.$iht~~k, 6 if$'~giB Jlii. t,'ktM. ;f$.p 

Company acquircd 100% of the crlrnznon $lock of Union' Axmriat &mi 'iY;htW On5r:ftcaabcr I ,  i:&fi~:, 3;~:- 
company acquired 10070 of rhc common stwk of Yatcs. CJr, Drrs:xtP~t I ? ,  I@,Y"f thr a,.je~zy,! 
ifjfl% of the cornmarl stock i ~ f  Onvdl. 'Ihc u5grel;tttc ptrri+ilal.e p f c . t  ftir the*$ , ~ ~ , c p t i ~ ~ $ t g ~ ~ i ' f *  5 ~ ~ ~ 1  

$75 3 mtilion 
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(3) Acqtrlsitians (Continued) 

Arcpiisition costs were approxjmately $09  mjllion and $1.2 million in 1'399 and 1998, respectively. "R~ftc 
~cqrrisirions have hccn accounted for using thc purchase method and, accordingly, the results uf rhkir 
opcmricrns have been included in thc Company's consoIidated financial statenlents from tht$,dare of 
ac;qrrisition. 'lhc cscess of the purchase price and acquisition costs over the fzir value of the net ido~!i$a5fc 
aacts acquired was approximately $36.7 million and $156.5 million and has been recognized as gmciwill in 
1B99 ancl 1998, rcspcctively. The Company's allocation of purchase price for Orwell is preliminary bccalrsc 
thfi C~~rnpany has not been able to obtain all of the data required to complcte the allocation for this 
reccnily acquired business, 

'me allacation of the total not purchase price for the 1999 and 1998 a 
1:1Mc below: 

1999 iW& 
11111 

(Uollnrs id tbwitmis) 
fjrrrcnr assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $ 25,484 27339 
Propcfiy, plant, and equipment. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  18,675 85;163 

. . . . . . . . . . . . . . . . . . . . . .  EWCS~ cosl over fair value of net assets acquired. 36,710 lSe;$s~ 
Qihcr assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  11,598 3~$3?7 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Q~rsct l t  Uahilities f2,f 13) (215>967) 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  N n n c w r e n ~  liabilities -- (95,131) _UI1 (5&60b) 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  "[hiel ncr purchase price __ $ 764,ZZ 225,244 - 
*I'hc Company has entered into agreements to acquire two additional rural local exthnnge crrfign irr 

2()!H]. 'Llle aggregate purchasle pricc for the acquisitions is expecred to approximate 5245.0 ruilliall nntl wit1 
he finnpccd through misting and new debt facilities and issuance of equity. (See notes 2 and 6 , )  

'1%~ followil~g ullaudited pro forma information presents the cr)mbincd rcsufb of opcrf"tions Of the: 
&n~pany as though the acquisitions in 1999 and 1998 occurred on January 1, 1998. '11resc results iylutIc 
ccrtaiil adjuauncnls, including amortization of goodwill, increased intcrcst cxpcnsc on dcbt rclated tothc 
;Icq\lisilio~~s, opd related income tax effects. The pro forma financial irlfcrrmatiun doc$ not nec@~,tafily 
yefp~t t)lr: rcstllts of operations i f  the acqrrisitions had been in effect a t  thc bcg i~~~ l ing  of cnch pc~i&d or 
wl\ich mny be altained in the future. 

Pnt forms yrers 
cntlcd ncccmbcr 51, 

19% 3998 
-L 

fiX/fttrs Ft ~l~c~taurrth! 
{wt&ttditct,fj 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  jicycnues %156,frZ? 135,705 
Loss before extrnordinary item . . . . . . . . . . . . . . . . . . . . . . . .  30,Pl" IYJ 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Net loss 30,912 2,714 
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t-1) Pmperty, Plant, and Equipment 

A sttrnmary o f  property, plant, and equipmenr as of December 3l,, 1999 and 1396 is shawl an tbc rabfe 
tklorv 

Btimatrd 
life (in yenrs) fW9 tN% 

* "  L -  

lDoilars in thousand$'( 
Ian$ . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  - $ 1,640 3 , J e  

. . . . . . . . . . . . . . . . . . . .  Btrildings and le;tschold improvements 3-40 Z$IC33 tQT,fOL 
?btcphone ~quipmenr . . . . . . . . . . . . . . . . . . . . . . . - . . . . . . . .  3-50 327,824 263,029 
CnbIc equipment . . . . . . . . . . - . . . . . . . . . . . . . . . . . . . . . . . . .  3-20 2.615 5332 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  I%tnitrrrc and equipm~nt 3-32 IJ"433 9333 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  If~lfriclcs and equipment. -7-27 t2,$04 EO,filQ 
Canxyrater software . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  3-10 3,567 

+- &- 

... . . . . . . . . . . . . . . . .  "tal praperty, pfant, and equipment. 383,816 3@Y;2f 2 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . .  ;2~~1-umtrlnted depreciation 

. . . . . . . . . . . . . . . . . . . .  Net property, plant, and equipment. $ 178,296 g4222t -- 
Ttic composite depreciation rate for property and equipment was 7.36% in t999,7+39% in in99ff; a ~ d  

t;,ir$% in 1997. Construction expenditures for 2000 are expected 1.0 approximate $ID a$iflietn. 
Campany anticipates funding construction from operations and existirlg debt facilities. 

At December 31, 1999, the cost, unrealized holding gain, and fair vaitrls uE Illurninct stwk, iiht: 
Company's only investment classified as available-for-sale, was $573,605, $&753,2'/5 atrd $7,~2~,&~~, 
res~c~ively, 'fhc unrealized holding gain is reported as a separate cuntpunent of ~omprchet\sivc int.qmc, 
rl-c~ of rciated taxes of $2,566,245. At December 31, 1998, Illurninet stock was carried at cost, as thc~p:-w;1,q 
r ~ u  readily determinable fair value. There were no sales of available-for-$sic secirritiss durlrip, it)!$% lelgg 
arid 4997, 
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(51 f r~vrstmcnts (Continued) 

'Ihe Company's non-current investments consist of the following at  Decembcr 31, 1999 and /W$: 

thourandsj 
Investment in cellular companies and partnerships . . . . . . . . . . .  $2&373 27,MY 
UI'B stock . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  10,259 6,934 
IlIuminec stock ,- . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  32t 
CoBank stock and unpaid deferred CoBank patronage . . . . . . . .  7,326 1,958 
XIFC secured certificates and unpaid deferred RTFC patronage. 688 1,055 

. . . . . . . . . . .  Other nanrnarketable minority equity investments 599 479 - -- 
Total investments . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $36,246 37,894 -- 

The investments in cellular partnerships accounted for under the equity methad arid the Ctx~~pany!~ 
ursncrship percentage as of December 31, 1999 follow: 

.. . . . . . . . . . . . . . . . . . . . . . . . . . .  Choilteau Cellular Telephone Company , 
GTE Ohio RSA #3 LP . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

. .  . . . . . . . . . . . . . . . . . . . . . . . . . . .  Illinois Valley Cellular RSA2-E Ptnrs , 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Illinois Valley Cellular RSM-I1 Ptnrs 
. . . . . . . . . . . . . . . . . . . . . . . . . . . .  lllinois Valley Cellular RSA2-111 Ptnrs. 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  II,LINET Cornmunjcations, ELC 
. . . . . . . . . . . . . . . . . . . .  Orange County-Poughkeepsie Limited Partnership , 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Illinct~vorks, U C  
. . . . . . . . . . . . . . . . . . . . . . . .  ILLJWI' Communications of Central IL LLC 
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(6)  Long-term Debt 

Long-term debt at December 31, 1999 and 1998 b shotiir. befa~lrr;. 

Senior secured notes payable, variable rates ranging from Sct-3% 
. . . . . . . . . . . . . .  10.005% at December 31,1999, due 2004 to 2007 

Senior subordinated notes due 2008: 
..................................... Fned rate, 9.50%. 

................. Variable rate, 10.32% at December 31, I999 
Senior secured  evolving note payable, variable rate of 10.75%- lo 

. . . . . . . . . . . . . . . . . . . .  L1.75% a t  December 31, 1999, due 2004 
Senior notes payable to RTFC: 

.............................. Ficd eate, 9.20%, due 2009 
Variable rates ranging from 6.95% to 8.80% at Dcrnn~brcr 31, t9643, 

duc3009 .......................................... 
. . . . . . . . .  Subordinated promissory noLes payable, 7.0095, duc JW3, 

First mortgage notes payable to Rural Utilities S d c q  Facd rzttes 
ranging from 8.72% to 10.78%, due 2009 to 2016 . . - . , , , , , . . , . . 

.................. Other debt, 5.75% to 9.5096, due 2000 to 2004 

.............................. Total ouLstanding long-term debt. 
Less current portion . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

. . . . . . . . . . . . . . . . .  Total long-term debt, net of current portion. 

The approximate aggregate maturities of iungtear?l debt fr&s r%ch itf %fk6 $ 1 ~  veaw iiht;l.(icri+Htlt r/) 
December 31, 1999 are as follows: 

Fiscal year $%&wfv i,s $&a? @&ip 
. ~ * ~ ~ ~ d ~ ~ * < ~ i b ~ . w & ~ & U Y I ~ ~ ~ i ~ j -  

a ii ' >;. 2000 . . . . . . . . . . . . . . . . . . . . . . * . . . .  ' . L ; , L i + L c " ' , . . , . ,  $. :,>,&&tz 
2001 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  , ... &tt4&&% 
2002..  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  :$.,$&3-g 
2003 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  , ............ ; . hs;2fia 
2004 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . -  1 3 .g$q:$ 

%33. .*.- 
Thereafter . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  ,, ....*.a? .!{(E 

."-gz&4->'jw,6. 

On March 30, 1998, the Cornpaliy clorcd & $31 S f&k!tbi! JG*:&M %CL::AT~~I~ ~ ; 5 i ~ ~ i x f  t(;~(:v&$p $tits K;#~i!~c 
Facility) which committed $75 miHiun ul rc-r;n dsh: (trirti~clhc C,! :rntt.ic:ersl i.c~ea ngng T(:;,%* $f$$ E ~ @ + ; ~  
term debt (tranche 5)  amortized over eight years, ansf ;\a $35 nrniE5rm fedrrirng @am$vtsy c~&f  kjsgf!jty w&pE 
;i term of 6.5 ycars. ApproximateIy 5215.5 niilir3n rminr ~cczrrcd crrma p+ri">ia were txsnrlr&t!wq Ekd~kq tiltc 
Crcdit F~uil i ty at Deccmher 31, 1909. Btarrowir~gs trnctcr :kc r;ra'faiy t i ~ . ~ i  rtrt~te?: nt r tebc. Ya1'gXfF ~ t b  t.&& 

il\prlon of the Company, on the pzrticip;tting hanks* prime r d c ;  d r f  l:%ff#r 6iqsi5;lf P ~ C I ~ ,  pb:r& .sn ~ili; fi:ls3--r~**~$ f k : $ b  
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( 4 )  Long-term Debt (Continued) 

of 3.0%, 3.755'6, and 2.5% for the Eurn daltai nrzrgn and -l d%, 1 .? i- dad  f 35"~ k1.r a 4 1 ~  pgr:;?: t-:r5-- : 
margins for the tranche C tranche B, and rovuiver facrlai>, I ' & ~ ? c P I ~ ; ~  TS~C C~sd~t  F%9.~162+ PP F ~ x ; + T ~ ~ . ? ;  P'F ; 

perfected first priority pledge of the sock oi cerEsin icilbG2+mtes cd kist E-~m@~~~ips m w & $ ~ s  fek $ $ i ~ h & ~ ~ - ~ i  

notes evidencing inrercornpaxiy advancos 'I'he Cteifit Fx~ifiiy rs ~ i w r  gkt~~f,4f1$c.z$t bf @SF s.& zIk <7*q+a~~, :; 
intermediary holding cornpa nies, su bjecl ra contract it;%! rl.sp xwgi~ktfo~ ~ - ~ ' % t m r k t ~ f l ~ ~  ! A t  12";~xz%pzm pa* fezp.; 
of V?. of 1% pcr annum on the aggregalc unnsed pxzftrr-r nb" ah:. 10'rr&c3 2-ad ; i a ~ ~ ; b k  A ~+~?%'iv+k&~ng, 9% 
addition to an annual adrninisrrarkc agent" kc.. Ihe Camp#> tr-i;ed 2% t ~ e f z ~ t  ~ & f &  wt%p a@cbw$$, ~ + h  
a notiollal amount of 5Li miilian, 10 effectively artrven a p4xx;km c!b d% w%abi.~? L:ke$3g k&C c%$wdqi~g i.1 3 

fixed rate of 9.91 %. 'Ihe ,swap agrccmcilt tzxpxrcs uR St~lktriibef ;?>, 1f8&% 9-E br!@%~F;li: EX-+ S P $ $ ~  .:. I ~ T J "  

Company repaid S75.2 millian 05 its bcrrrn~ing~s itdaSelr !hc C'rexfj; Pa~dttz F?P fix&a~q %%F% 

O n  March 14, 2000, an adbidonal $165 m i B i ~ s  t;tw;lS &?tB&x-a~$c& *a!& a%a&%k5!72 t s  f %:si~&fh.~xy t&:b?@$ 

the Credit Facility. 

The Credit Facility con~ains various msCtictttrnft ,acluzhxig ~Bntk!rie iebej;lg $1.3 payva'sr: BB $jw%&bkkz hy, 

the Company. In management's opinion, t hc Ca~afp&ify tia?% ct5,.n.tp%t%4$ 7.2 WGB $%~L;~I&E%T&&++ 
obtained a waiver letter for events of nr)n.~umpFt3~r;u:~ 3azhtankE%lb~ 831 :1~$&$.: B$ $i$ Cs~&%@z&$ 3k-t 

collateralized to secure the Credit Facility, 

On May 5, 1998, the Cornpa* cansumrnaftrcf :t drb; i'l$$etmr n:fi%t*fiq;r.ef ~ 1 %  $$25 i7%:dksn k sm#e~p!.p 
principal amount of Senjor Suhorrfrnated Nc~t& daa YiO& &he I.PE&~&~ F%3t~%!,c L*fie! $2$ ~ ~ f , $ t % ~  ~ q " ;  

aggregate principal amount of Floating Bate -C:aiJ;itab Set:;tfsr$aie* 6 s " r j r ;  28% {$h $is~di.i3$ Yqtgii!$ 3Bt, 
notes arc tinsecured obligations of tile O3mp;my J W L ~  aer -.~4eF-?q$r3ibl-~~f tar 38 yd%b*;cf.g a&$ f ~ j p ~ ~ g z ~ ~ ~ q ~ ~ ~ ~ r  
indebtedness. Interest on ttre ~ P O ~ G S  is payabft. %~:ittxi%r:w'Efy X%tetk-@ 9k@ $F:r~gsk; & ~ i 9  hr;g$ t:%%3& -*,rl$ 

interest on the  Floating Rate Ntltcs rr; eqttai ttr 3 Y&%C :+rmk8!r;lr a< 8-$$3tP$% p $ . ~  &::*?#'+ Ba?&,@&xfk. 8 4 ~ ~ ~  
the Floating Kate Notes, the Cff rnpiny urcii lwrz anrste%z 2 is:.: &GV;~$X i b @ ~ : 7 # " ~ 1 % ~ ~ ~ & & ,  lk~;% %&~&ifn?b% iikkt$k~%a~#:2 vsd 
$50 million and $25 mil lion, respect~ve/y. to eFkctzr 0 ' ~  5 &51,i$i'.9. q:j-~cgzpg %a$& $:$gy&%~!yg ~ 8 - x  4 jg%rs9i 

rate of 10.01% and 9.95'76, rapcctivctg, ' 1 2 ~ ~  w a p  agtccme=lb.$ s9pfcp Mhrri i~k~g t+ ?$is8 ta~j$ &w+2*73 
hcr 1, 2000, respectively, 

'[Ie Fixed Kate Notes are rctkxt~tablc, rn ~ h ~ f r " ~  rtt $@ p;&, A: ttla P p k j k k ' t ~ .  !if ea~g 6 c ~ g % # $ ~ ~ ~ ? ,  ri%:bppi;t~rt?~ 
on or after May 1, 2003 at rcdempticlrr pr bc?~flrcs% t;l i ~ b +  .I g~<&:nXt~elv s i l  it$: p#%dZ&$f<%i .r+%<rtlnt/a rA@yrG%%Fj& 
annually from 104.7% beginning blny 'r,ZgRG3 rrv :%15;Cr !rk?gxn%trtg   pi $% 9%&-%@& g&spj;a$k;d~, .vqll 
accrued interest to the redernptjon clar~: and subjc4r tcx cccrarn &%knftdja.i$v*- fa*% w$$k'?~,sxfc4e%g ~lrk $&g-epnr$%,t, 
on or prior to May 1, 2001, the Cr,\rnprtny may rc&ent :o$x r i  i 3.3";- t x6 ~?$~g$ag$lii:: $r$tpwt~& ,Yi."n.s$s?F +*i: "+J. 

Fixed Rate Notcs at a rcdernptian price iaf It?'14b;f tine p x r * r c r ~ ~ ?  tf?tttf&i~g ~ ? f , ~ f $ b r $  $iiBz.k 4$&q:~t,t LJ.: 

unpaid interest, if any, lo thc reds-mptiun d%tc, rtaih tbc p~c~:a:.r:%f* * r f  p n  . ; I , ,~Y& ~ { $ g 8 i $ k ~  

'K'hc Floating Rate Notes arc ractecn~atrfir, r;a wlrsatl: ~ h t ?  in $st?. 3: ~ t :4 -   ti^$& %h81 i;tpbP-47~$ , ~ l f i  ijg 

Company, at redemption prices (cxprcscil ~s ;i pcrcr ar3aqy nl' rba f 1 ~ ' l i t ~ ~ f i d  ff+~:&ku:~%tl;j ikek;i,~:r +@?-QS,$;: ., 

from 105% beginning May 1, I934 t u 10Ot;% i ~ g i i n ~  rttg S~f,ip i, 2i.'.,-'a ; ~ : g :  ~i;ep&t&&~, $xtp:~$w -&rirty -rJt6c, rtgL.:i,r 
interest to the redemption date and slrbjccl to c'r'rtarfr tt%;aJ~tltm*~ 
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(6) Long-term Debt (Continued) 

business other than thc teIecornrnunications btlsincqz, ;in& fvisr) e~gz$a! ~n FE,~~B,;wB: WIFR tf$q;Sig:r. 63 
management's opinion, the Company has romplieri wrrb &EL swh *ec.p~ii~~s~&&i 

The Company is exposed to credit Iasscs in r h ~  event @I wfl~prFtq4a.$r!fir: By %bz ea~~\rrato$pc,t.#~~-c. zg $5 
interest rate swap agreements. ' h e  Company astidfrazca, h~"xpp;e~;;~fji, F P ~ ; ~ s  r t~ ; . "  4tmin:4e35;,i8~cc~ &$; "$2 :F.L~ 

fully satisfy their obligations under the. 6snamc;rs- 

On  October 20, 1999, Fair Poirrt ctmad a $if31 ahfttirifi c.i+b#:cg$ik*b!fi!: qej~qm l%r:+a~e:$ @4+723%g , : ~ ~ ~ t 6 +  

facility (the Fairpoint Credit Facility). Under the 1;;JfsiS*t$al r;"tct:~ T'h&ECiu_ &e&t~ ate &v4tEr.l~&liP h* .i3 

revolving basis, for a period up to five yeas from tbtt: d~&e nf rft9s:n-s, Ht~wi~~&;p $$&:$ E& @>eQB&\+rE* 

Credit Facility are secured by all existing irrtd ftgwrd ;hw;s c3X P ~ & % ~ I A B  itrid fly x ~ t  %~ ?%,: 
Fairpoint's subsidiaries. Pursuant ro the Icms af the  s.':aitf"~ll~k Z"ar444t F"g4~:.+1i:_"-~ %:ai?%>t&$ 5s 84$;+&%~,: f+$, 

comply with certain financial covenants. Upon ha rkmtazcd 36&E&ttlii- e4 cr$llcs.i% Hi%,;si&n4%~rr fiff;k4% +d&It$ g* 

paid at final maturity, at the lenders' opfba, an mthsfige at ail, e:~@t~i:;i&cSi%$ ~RG~vPP@~&%:~ pk-4 ~+~$kj:t:qrt%:*$ 

and accrued interest for an equal daltar ;zmetrrtt of yrajaxmr tl%*&I*%t. p$dd!m&?~e8:% 61j;fte~d &she ~'~>'~s.n!pg.t)p 

shall be available as additional security, ptd, Decdmffducf 3;. Li)~PIbY %rdlbiai&"i W.LP ~trk$$$&h.t"t;: ~ 3 6 6  &% 
financial covenants. Borrowings under the EirWenr CF%&B &%~i%iiky ~ 4 %  jp$w%rnake#x %.:k? %w;.:rb *t 
December 31, 1999. As discussed ia nolo 2, $he Cerrrpany k$&ta%r;:X 4 5 4  k&j2ir:851 S$41dgtX2g4~ &~i.i$ re++& 
borrowings of $27,146,966 under the Fairpainit Crgirit F&~k$if*g: ifli IMeg~ay 

In conjunction with the senior notes pl%yifhfs; ta KKICC m a  a12 rhe C + > ~ p % r " ~ f ~  s~$bs&l:k%$!nr%. v~$,$QI~x- jb: 

subject to restrictive covenants limiting thc 4EMiHIgb id a$wi.c&.-z~&%;ex2~ && he p$%f, AT g$~.iacigat*ic b :, $:c:IFkws 
Utilities was in compliance with these restrieriot~s- 

The Company has available a Iino trf e~.tr~[i&,k~.4irlr ~t i o ~ t f  ti:t;atk8zir:rn !t;~;ak ti? $ k p % ~ k 3 d ~ i i f ,  ~pit4t~g~e :i:~i;~it, 
No borrowings have been made under this first: irrf ctctfiit ; ~ r -  k! rc~g&c+ :sti :W@ 

The Company also has $752,000 urrsccutrd tieir~a~rl &~BL?G pw~bli': kvc  k?&+girs,l% 2tt~~$$vkI~p~&t er$w,E qwr,,i;c; 

with interest payable at 5.75%. 

(7) Employee Benefit Plans 

?'he Company sponsors a vofunt:ir)-*tOi{kj s a ~ r ~ g q  fd8r?t~ frtis c%cFI$& P I'[,i.:~i $ $ t s # ~  T~~I!WX~-C + & L ~ I $ [ & s : E ~ ~ ~ ~ ~  I / ,  

cligible employees. Each 401fk) f7!an year, Xhc C~,rmp,~ri~ ia%alrtls:&ti(ls. r , ~  s%c Silbkr $*at% i : tx  .,fth?~~~+e .rr4i 

matching contributiorls detcrmincd by thrs t.:~rnpmy 34 its! ;8i.tsbbrr;ttgrtk% &ti? ti% & ~ ? d k )  P$A.T$ pi.,tt+i* c.j?~?cz,3 

Decembcr 31, 1999, 1935, and 1997, thc Gxmp;trq nur;kzirc,c ft;@"; tt$ 3;4.211'Y'f l i % g 4 r ~ * ~ g ~ ~ ' +  %ceir2~fP~&5$WjLb;. GI@? bir, 

3% of compensation and 50% of nrtdition;tt curlr~ihskltirrrp ~ $ 9  fir b"iz $h% tXt%&i:&j $?i:g :&r.t$r :,t$4ua %.;a 
profit sharing contribution that is rn;~dt: based r t p r )  aj~t~v$.eat%t:af ~,:lirw:. @*1,~6 4. u'jp:p;ii-q ia~~9~2:7kt~:,y+:u~3+x 

to the 401(k) Plan were $2,291.520. $ E , J & ~ , % I ! Y ,  srrd $332$&9+ fir: yl:~$: fo,S,& ~,t~~r,"."nrlir-g )Z  , ' * ~ f - . -  b ",, 

and 1997, respectively. 

In 1999, the Company bcgtlr, n Nan-Otr~lifi@;I I)kr'L:rf2ri C ? + ~ t ; , p I ~ - v , t : , ~ i i ~ >  ,T:$tL: q&,$$$ I:*4$r 

covers certain employees. 1 - h ~  NOUC Pl;r:t a!kr:v5 SrigtrBy " > J $ t p ~ ~ ~ x  L~~~ :ti/$r*@cr.~& ..$I :lt,f#-c r - , f ~ , $ t $ a a t ~ '  

compensation bcyand the limitations tlf t ! l ~  < : l J f & j  Plan, f'uxapa?$ 7;"t ~;G:$~P?%G i'irpb?f~i!~~s<k&i_~,it j : f r  .-~:5p:. 7 -,; 

the same percentage as the 401[k) f2i;x;,. 'fbtrri t':'sszr?p,k:g ~;-tnna!~wfa~nli 1%. ti:$ ? ~ Y ' B ~ & &  $"r::$ -,w:@ ?-itE ;r2\ 5 .- 
the year ended Deccmbcr 3 I ,  1999. 



(7) EmpIoyee Benefit Plans (Cantinuedj 

One of the Company's su 
employees. The benefits are b 
The plan benefits we 
There is no additional 
cover all plan obligations. 

Two of the Company's sub 
benefits and other berrefits to 
retirement. The liabilities for 
dated financial statements at 

Certain shareholders of 
management. The stock a 
cash or stock, at the opt 
the Company recorded 

Income k e s  

Income tax fe?rpense) bcrrcfit heftwe el~~rhtarcf im~~~ I $ E ~  CT~B+WY 

Current: 
Federal . . . . . . . . . . . . . .  .. , . . . . . . . . . . . . . . . . . . . . . . . . .  
State . . . . . . . . . . . . . . . . . . .  . ;  ; ;. . . . . . . . . . . . . . .  , 

Total current incomc :ax ie.xgc;tsc) ~:ZFC$~$ , . , 

Investment tax credits . . . . . . . . . . . . . . . .  
Deferred: 

Federal . . . . . . . . . . . . . . . . . .  
State . . . . . . . . . . . . . . . . . . .  

Total deferred inctrrnc  ha^ Irxpcnwf b ~ t ~ ~ h i i  . 
Total income income IZT Icxpea8cj &ct!+:E:r 
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(8) Income f i x e s  (Continued) 

Total income tax (expense) benefit in 1999, 1993, and 1997, was ditfz~ne that% cbaf ~ompQbe&$ 
applying U. S. federal income tax rates to earnings before income mes. 'Rre reasjns far [be iFdP~,ri.riifrge%,~rc 
shown below: 

l uw 5% I S +  -- - 6 

tbuars I& thiwssrruisik 
Cornprjted "expected" tax (expense) benefit .......... Yi 1 l,745 5 { t j g g j  
State income tax (expense) benefit, net of federal incornc 

tax benefit . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  351 JYB {kYk) 
. . . . . . . . . . . . . .  Amortization of investment tax credits IY3 t3$ 3 1 

Goodwill amortization .......................... [ 1,559) @87f [)8&j 
Change in fair value of put warrant obligation. ........ (4,681) (242) IQO 

.................... Disallowed expenses and other ~ 5 5 7 )  Z&D 
w - -  

Toral income tax (expense) benefit ............... $I S,&t5 kt12 tkJ87B] *- -'s - 
The tax effects of temporary differences that give rise ta significant ,partion$ sf the cfcfaf#s;d r a ~  BS.L.145 

atrd deferred tax liabilities at December 31, 1999 and 1998 art: prcscntcd b t u b ' i ~ :  

Deferred tax assets: 
Federal and state tax loss carryforwards . . . . . . . . . . . . . . . .  

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Employee benefits 
. . . . . . . . . . . . . . . . . . . . .  Allowance for doubtful accounts 
. . . . . . . . . . . . . . . . . . . . .  Alternative minimum tax credits 

Warrants issucd in connection with early retircnrcnt r.,f rkbt . 

. . . . . . . . . . . . . . . . . . . . .  Total gross deferred tax assets 
. . . . . . . . . . . . . . . . . . . . . . . . . . . .  Less, valuation allowance 

. . . . . . . . . . . . . . . . . . . . . . . . . .  Net deferred tax assets 
Ileferrcd tax liabilities: 

Property, plant, and equipment, principally duc pit 
. . . . . . . . . . . . . . . . . . . . . . . . .  depreciation differences , 

. . . . . . . . . . . . . .  Goodwill, due to amortization diffcrcnccs 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Basis in investments 

. . . . . . . . . . . . . . . . . . . . .  Unrealized gain on investments 

. . . . . . . . . . . . . . . . . . .  Ibtal gross deferred tau liabilities 

. . . . . . . . . . . . . . . . . . . . . . . .  Net deferred tax liabilities 

'I'?lc Company has mjnirnum ia credits of appriximatcly Si.9 rniliiorr wt~rck m y  t.ie ~ag~iiegi f$jgwarif 
i~~defi~litcly. Managernen1 has concIudcd that no valuation alloivance 1% rucjurrcd 'ftccwasc :iter&iTk tz91c& k ~ f  

rhe defcrrcd tax assets will be realized through thc future reverstits of ttw cieferz~cf tax liakitific%, 
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In connection w~th  the Issuance of subordinated norcs in 19524 th,c €'ilmprrw imsa t l ~ l d ~ h g ~ t s E ~  
warrants to purchase 10,000 shares of STE's comnlon stock at thc ustcd p,xr v ~ t u c  af $.@I pee u&ar-c Ogi- 

conjunction with the retirement of the subordinated notes in 1997, Mlk3 required ttz t & s k  ,t:ldtiw6~~~$ 
warrancs to purchase 2,857 shares of STE7s common stock. -%is nunmQr truttnadmn wits ceetlg~inrzccr: a* 
part af the loss on the  early retirement of debt in 19% as dcscsit?ed in tlMe if). '13% ag16caiqebt %"tptrba~k 
that the puvcall pricc of the  warrants should equal STE's ncl cqizity,, as &finasrf in tlar, & $ T ~ G ~ I ~ ~ c E ,  
mirltiplied by the ratio of exercisable warrants LO the nurnber of sttares of comnri-~n stt~g:k alaratr~wtdt~aa;: t$;r i 

fully-diluted basis on rhc date of the put or cail. 

The Company recorded the obligation for the warrants bascd nn Ihc fair t-aItt:: of STE's cs2~nmralat 
as dctemined by management, a t  the issuance date uf Ihc warrants. dilrf each h$C:tnc~ rhea% :it&& the 
warrants were valued utilizing cash flow models that management nlsu r,tscs it! ~ l \ i i ~ t g  p~t~atkkl  -inap&i: 
rions. Those models estimate fair value using earnings befarc intcrcst, twcs, dcprtl~iahbir, ~ c f  i x ~ f i t ~ ~ : t .  

tian [EBITDA), and multiples of EBITDA for recent acquisitruna r ~ f  sirrrnar cz>n~paEcs. '%a: ruriNea9E ih? 

decrease in fair value of the obligation for the warrants i s  rrcqnirsd irk earnirrgs ass ifilcfa$t ewrt . . ,  14 
Dccember 1999, the Company purchased the S E  warrants for $t?S rniilliu:,n. - f i e ;  Lnsrgax in t&gy.dt~& riff 
thc STE obligation during 1999 was $13.3 million. 

In addition, the Company previously issued tvarrants ta purchase "1.69 share%, rtprtlitlie~rit~g 7.14% td 
Sidncy7s common stock. The Company estimated the fair vairve of thc wtlkiarfsnts st tho ~iitte csf tst;ttobca &titi 
inclt~dcd the  fair value in the initial allocation of purchase pricc for Sidiux~y's ir's-t$t%iE@@ b~%k, with k3e 
rc1att.d value of the warrants issued to minority sharehofdrrs inctudbd irt the crblii~;irian Fcff $ainq?~t.)t 
interesw. In December 1999, the Company purchased thc Sidacy Warrmts fcir $ef3 ur;iklit~, 'P3i.l 632;$$! 

$0-4 inillion associated with the Sidney warrants was accounted ftx 8s art ncc(tikililze rrf nif~cxrity Eug$c@r"t 
and an increase to goodwill. 

(10) ,5tr~chrhulders' Equity and Recapitalization 

Effective July 31, 1997, a recapitalization of the Company trcns riurttpl&li;ct, rka Co~rpdnp %artz:rt 
8,846,720 shares of its Class A common stock to unrelated zt~ird pri ics atid rvlcmbcn OE mrra;tk;ornatkt 
for procccds of approximately $15.1 rnilliorr (net of ofkring cxpcnscs nf fE)23,fAY>)' 'f'hcse prfkt:;.e~.ta, 
together with additional borrowings of $39.2 million frarn Cu13ank lirwri ?he iss\t;ft~ce tzf letrhovc1kta:~~ct 
promissory notes in the amount of $3.5 million, were utifimd to repurzhasr: ;lrfrt tetrrc tkie r~n$ikIdirly 
Series A preferred stock, all shares of Serics C preferred stuck not owned b$ raen1ki4a:rs 611 r ~ ~ r ' r i i , a g ~ x ~ ~ ~ I ~ t r  
arid a)] ihc warrants and contingent warrants (the Wilrrants] tcl purchrtsc %hc C:rrf~;npany*$ CEirss A 
conlnon stcxk not owncci by members of rnanagenlcnr far apprttximatcly $3S9t$ ~lnlTSiwsr, 'tlte tfilfdlrcdcb: 
hci%recn tire carrying value of the Series A and Series C prt=fc'crrcd stock. nnci the k%@rr%f~& :ir11$ E ~ B  
price at which the  stock was repurchased and retired ($245 mitliorr), $i,rs chfispa.& f.t% roa~~iwcd cii~$iip 
:is i t  represents a return to the preferred shareholders. In corrjunctiun with the ~cc'ap'sf3!hktliafi~St'E 
also retired the subordinated notes payable of 911,562,133. As rr rcsi~it crf retiring the  t:suknr<\ittakc.ai dcM 
of S'SE, the Company recognized an extraordinary lass cti appruximarcly 33.6 w2Hitra [net riaf EXWJ L ~ f  

$7,3 million), consisting of prepayment penaltics of approximatcIy $4.0 mittitrrr, ofire wntr-uft" rr[ ex(*tr:rq 
dcfcrrcd financing costs of approximately $1.1 million, anit tlrc isaiarrce nf nddititr;k;tl: pt~: iu,t:r.,rnk~ 
v;,lucd at $750,000. The arlditional put wnnanls wcrc issurd tc, Lhc hoidcfc g r f  Xfrer Xi71 s$nf$,fa!t; agtf 

r j r t ~ t  i n  considcratian of their consent to retire the Sl'E rfcitt tixc aix, mc?as eft, 
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(10) Stockholders' Equity and Recapitaiization (Contiaoeri) 

In connection with the recapitalization of the Company, iwu of IEro C~m@,tny'q sE!;trch&$~x~ ~ : ~ P c P B : Q  

into shareholder agreements with the Company and its founding sj~.tareh~~!&e~s- +At f;,)cce"@&cf 31. gyti., 
those two shareholders represented 2,634,160 shares for  S3%] at rht: Cornpatq's o~~ks!at~Q~g tk~msxxt~ 
stack. Under the shareholder agreement, the Company's founding stz;rrchuide$s a& c~'fadcti- t k ~  .t dctOk 
payment as a result o f  the sale of the Company's ccrnlmun stuck tn 2 $hi& yizq by @idrep 0 5  &,c Ewa 
shareholders. The amount of the cash payment is deperrdetlt upoil thi: p?;;~ af the tilnxrreo x& S& t4 

contingent upon their continued employment. Because the smotint of tiz~it"t pzj&~21;8 i$ t t F f i r ; ~ ~ [ w f d ~ ~ ~ ~ ~ -  
dent upon their continuing employment, the Company tivilf rc.c~g:~ir@ a$rrcp~#%rtftr cxwnss ft$c t k $ %  
amount of cash payment in the event that an exit payrnwrxt bccczrrni~~ duil uz~dee t'Frt.jp skrrt~@Bckgt 
agreements. See note 2 for the amount of ccjrnpensation cxpsnsc rccrrgnizet+ by tile Ctrdpg %%h5&~%2i@ 
to December 31, 1999 as a result of these agreements. 

During 1997, a shareholder of MJD contributed thc net 35~et5 ~b Eic1littti~\g3+ gcrO&ftng t%55%%.Rai rB 
consideration for 29,000 shares of Class A common stock. hisn in 15?97v ckktiag xrr'errufFfiss@ L~L~PES 

payable to stockholders of the Company in the   mount of fgI",?,i@l wwrrr. rrrattibrrts:! :ia i~d~fitiw%~E gckw&f 

In October 1997, an additional 675,885 shares o l  Class rZ cnmrnntr stack: weft &hcd fir p$!~:pts& ~ x f  

$1.5 million. 

On March 30, 1998 and April 30, 1998, the Ccrnpany issucd a iut;\t ~ l i , E  OQP9.t?,8E-% skzr;?~r&s 67% t ? ~  ~ 3 4 ~  S% 

common stock to unrelated third parties and ~nembcrs of msaiigrcmcnir h ~ r  p"r$wtk $ + ~ p g t ~ ~ t t i t ~ k ~ j y  
$31.8 million. These proceeds were used to finance the acqufsitiurl tjf 7Lcuaic :rttd I$$bnshk%$p 

(11) Stock Option Plans 

The Company sponsors the 1995 P\an that covers officom, direcrrrrs. Lfricf &r;lple$-l.rl% t f t ~  6 L ' g ~ q t + q  
?he  Company may issue qualified or  nonqualifie(1 stock trptbm M pttctki~ut: +$p BI K,i:'%fk&kRYi "rkranr* of eht. 
Company's Class A common stock to ernplctyeds that will vcsr tiqrtlrfk ti%vF rr~r:  yt:a?r. fmrgr kkr e&hc ~f 

cmployrl~ent of the recipient and are exercisable durirtg ?cats five thfc.rygb tegt fs iLQ@$ $%to?. vra{jfpay. 
granted options to purchase 852$3M shares at $0.25 pcr share, "I(%sr& -&cfr! iltrdp$)r?ti'r gfr%a&i,iaf atrr*+& XRW 

The pcr share weighted-average fair va l l~e  of stcxk options p,tn$r;rk rt~$fimg tW3 zrcib-i. S$h-~t$ ,c*tt~e +$atCe 

of grant using the Black Scholes option-pricing mocfcf. frtpt~l variablsc U W A ~  sa Oc in&t rb%daikst bri* 
expectcd dividend yields, a risk-frce interest ram of (i.4Ifg%, attd a:t t"~Eibrtcr;lcal o f i : ~ ~ # %  bfe $4' %OCC J&:&$$ 

Bccausc the Company was nonpublic on the date of tltc gP;k~(, 1ra ;\ssir!'inptjaft its t& tkwt ~&i,tttFif'jj grf  tiitc~ 
stock price was made. 

In December 1998, the Company adopted rhc IBirPc~int t%rr &st eutspi,ity#t:.* rrf 85% ~k~riw,x$r+fr;.. 

IhirPoint. Undcr thc FairPoint Plan, participating ernployem arc grrrutak npli+tw icr ptrf03:xsp ctx6ntn+-7:i 
stock of FairPoint at exercise prices not less than the fair value of f",birffickik?t ct:rlm:arm six.+, :aE ihr-t: &;e 3t 

the grant. The Fairpoint Plan authorizes grants of oprioni. lo P ! P G C ~ : Y S G  11p t t ~  i,k,Pg!sfaC~k d h c ~ i ~ e  e t i  SUI;~$I$Z&~F~~~~E,  

b\j[ unissued common stock. All stock options have ten-year rcrsns vt:ttt 1s 25% $ncre!%~ei.~ zskr i~;k; 

semnd, third, fourth and fifth anniversaries of an individual gr:rne., In 1!tt2 ~vc;lt ti!' 2Lt&~t&g In ;w~i~~it. 
outst:inding options will vest inmedia tely. 

Sharcs issued to employees under the FairPoin: 17iaut arc s:th:cct ! r _ ~  t,&t i t ~ ~ : b i ~ a  Ily ~ Z V A Z ~ ' P S D ~  l i;t,;k-x 
rhc call option, Fairpoint may rcpurchasc thosc shi3rc.i ht-ltf i.1:~ f r . r r r3~r1.~t in~ r.mgr:tqic:'% :L$ f,:if < L i : l f e  ti:!* 
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(11) Stock Option Plans (Corrtinued) 

shares were held by the cmployee for a rnininlum holding pcriud 05 not kc!% tkm si% mr)nrhs. 7 % ~  i z e ~ . : z ~ ~ i ~ n ~  
Plan also provides for the reacquisition of common shares by FiiirR~int in t3z crdrlr afdts'nah ar rti~&@%~[@ydf 
the option-holder. 

At December 31, 1999, rhcre were options available for grant of 1141,504f :kdrirtitionbt 8 t t s r a  u&i1rs shs; 
Fairpoint Plan. Tbe per share weighted-average fair value of s~uck  optioris g t a ~ r c d  eluriwg, tF&P @%&s 3$B2Q 
on the date of grant using the Black Scholes option-pricing morfcl. irripui ~ r i i i h k $  uk% ilr t h ~  m4-dck 
included no expected dividend yields, a risk-free interest ralc of 5.25%>, and sn os%in~~itc& t ~ p b n  fife d Csa 
years. Because the Company was nonpublic on rbe date of the grant, no iissirmptxrirt ar $it rho b%?.t,gaktli€y r4 
the stock price was made. 

The Company applies APB Opinion No. 25 in nccounting f(x itst 19% aad Pikishias Rkns at$&, 
accordingly, no cornpensetion cost has been rwognizcrt far its stock npkilans $3 fbc ctameiidf%trd fimgerLtk 
statements. Had the Company determined cornpcnsation cost based an tikc- fair Y ; i i u ~  3t bRa gl;"(&t $&I$ &7f 

itti stock options under SFm No. 123, the Company's net inroalc for I%@+ 19138 snb XQS%%sktFtS ttW k~vii. 
bcen significantiy reduced. 

Stock option activity for 1999, 1998, and I997 urrdcr t h ~  $995 ~ ~ t f f  IFa;nirIpn'orit IrS.irts i3 b i t t % t ~ 8 # ~ ~ * %  a+ 
follows: 

P&*R&@k --- . ' ' m 
XW3 IkLl#k &?*d - -&-.-%A. 

lV*J 1% LW 
-rwirww -wu .w'A4&2t-. "*.-.-&G-., 

Outstanding at January I . . . . . . . . . . . . . . . . . . . . . . . . . . .  352,80ti 8%2,,%! %52,%JG --- 
Granted -+ -.., -.- Q2[ghAq]kf . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Exercised = -. - "." ., . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Canceled or forfeited . . . . . . . . . . . . . . . . . . . . . . . . . . .  -- [ K ~ ~ ~ G E R  - -ri*rTW*,L(- _-*.-- 

. . . . . . . . . . . . . . . . . . . . . . . . .  Outstanding at December 31 8?2.91M %Z2,.'r&& 652+$$&1 &4si$$&; 
*=nm!? - -Ti=?$&-* 

fikcrcisable at Dccernber 31 . . . . . . . . . . . . . . . . . . . . . ,  - . .  S52BWk %lGT2(h hl t L  kt10 ~~ - - - mwem,s& 'a- 

All options granted in 1999 under thc FairPoin1 Plan hdd an cxcrciqc prrdu tff  StiJU 

See note 2 for a description of options exercised ttnffcr t i l t  I995 Illan, ark4 ~!oP: c:xfa~&~ttcrtr c r t  &hi 
options granted under the Fairpoint Plan subscquc~t to I)ccctnht.r 31, Zelfdr63. 

In August 1998, thc Company adoptcd the 1998 Plan. ' 1 % ~  1'198 Plat% ~~rcwEdes Ei~c grsra?~ a r t '  ttlglc ti* 
5,124,400 nonqualified stock options to executives and mcrrrbcr?; trf nt;ltlagcmerbt, at tk4 &k~&hj;ft (-re7 thr: 
compensation committee of :he Board of Directors, Options rest in 25% itrac;~e~ir,~,.nrs on  ti^ "i?fi~%P,, ~-$kjrdl, 
fourth, and fifth anniversaries of an individual grant. In tRtc cVf:t~it of ;1 ~h;ttfg~ h CORCY~& t~rri~kt;earlk~~g 
options will vest immediately. In Octotrcr 1398, the cumpcn%ttiun comrnittcc: tuf the kXc3auttE r r l  i>~rek*tt~%x 
approved a grant of 4,664,OCX) options at an excrcise price sf S!.?X per share, fltsitirf% Ea3W, :in tdt2iitp?rzt*rt 
214,MO options were granted at an exercise price af $2.74 pcr shltte ant! 70,000 uptftrti,% w ~ t 6  ~$)FTC;[C$, ,PI$ 
Dcccmber 31, 1999, a total of 4,81)8,Q00 options wcrc olrlstan(ling, Pirrsarsrlt ti?- rhc tt'tg~s ~f !!& gr,~lrr, 
apttons become exercisable only in thc event that thc Citmpslry is s ~ l d ,  :XI irzrlial pdrtf; trEterr;~ (3% ;!I; 
C:on~p;iny's common stock results in the principnl shnrchc~ldcrs htrlctrrxg icli.; ttaan k6h% of !net.it ;~xbpgr~,ri 
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(11) Stack Option Plans (Continued) 

ownership, or other changes in control, as defined, occur. The nurnbi:r of options tt~at: my ttcwme 
ultimately exercisable also depends upon the extent to which the price per share obtained irt t t lcv~t~ ~ 6 t h ~  
Company would exceed a minimum selling price of $4.28 per share. All (options Iraue: a temtrf 1 . s ~  yea% 
from date of grant. The Company will accrue for compensation expense tolr thl: excess of the t3slimaked fag 
value of its common stock over the exercise price of the options wheri anal if a safe of  ths cC:oftlp;rny, at;tbe 
prices necessary to result in exercisable options under the grant, bccurnr;~ ittintinenti or likhty. See ~ o t a  2 
for a description of transactions affecting the 1998 Plan occurring subseetut-nt tb Dcc~ntbcr 3, lgBE3, 

(12) Redeemable Preferred Stock 

The lollowing is a summary of the Company's preferred stock: 

Balance a t  December 31, 1996 . . . . . . . . . . . . . . .  1,4UQ,000 $3J38 - -- a,& k?,eM 1 J T B  
Conversion of preferred stock . . . . . . . . . . . . . . . .  (18,GW) (1 12) -- -4 *A -hi-., 

Rcpurckiase of preferred stock . . . . . . . . . . . . . . .  (1,382,000) (8626) - -- f3D&qw) ( 1 ,mt 
- u  ---- 

Balance at December 31, 1997 . . . . . . . . . . . . . . .  - - - .- ZlCt,JzQ P3f) 
Repurchase of preferred stock . . . . . . . . . . . . . . .  - - - a& f 2&b32!>) E k3@) - - Wr i-U ihrSitiWr*L;LiiUW* ui-_.-- 

. . . . . . . . . . . . . . .  Eaiance at  December 31, 1998 - - $  - - .&- .,a,- $ -. - w * '-- 

The Series A preferred stock, Series B preferred stock, and Series G pmPtzrwetX stwk net c>t+psd 'q 
management were purchased and retired in connection with the 1997 t ' e i c a p i l ; r t k  34;;~ Gate kD'k, 
?he Serics C preferred stock owned by management was purchased and retitcrl in 1998, 

In conjunction with the issuance of the Serios C preferred stock in 1996, rha C<~rnp;,,ny bxusb wsfants 
to purchase 233,790 shares of the Company's Class A common slack, In assacia~ho with rhe f~~+api t~i iZ&t- .  
lion, the Company repurchased warrants to purchase 217,218 shares and canringtnr; wanants tbz ptii~tclk@~a 
129,603 shares. There were no contingent warrants outstanding :kt Dceemhct3k, l99?# LtaSQ&, a& 1S199,rTl~~ 
remaining warrants for 16,580 shares were exercised subseq~rcnt tcu Dcccmbcr- Jf, t!@J, (Scr: rrotr 2 ] 

(13) Related Party Ransactions 

During 1998, certain major shareholders of the Company pledged \,7SZ,tK7@ shares d rfie <;kj3tlp&&).''% 

common stock as collateral under various loan agreements. Under the tcrmq ut the Yt~rtn agrccmrlantr;, thc 
C~rnpany is required, i n  the event of default by the shareholders, to ;cpu;rknac the pfeifgcb st"c;lrras far-ih~; 
Icsser of  (i)  100% of outstanding indebtedness plus accrued and unpaid intcrcst, trr [iij 33,0 milljtlg~, '111~ 
Company has classifjed $3.0 million of equity as temporary equity far thc vairlic at dsrrrrntari sttick; is .5~~3 
dnd  subject to put options under these arrangements. Scc lwtc 2 which cftcsttibes tire Comy;trry beifig 
released from this put obligation subsequent to Deccmher 31, t90Y. 

Dr~ring 1997, the Company entered into an agreement with hUI) I':rtmt:rs, I,.$! (Pitrlner?;j: aal t l~c  iitx~e- 
a malor shareholder of the  Company. Under the terms of i t t ~  agrccmcrrl, p;~rtrrsrs pruvidc@ sc%lr>r 
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113) Related Rrty l~aasac t ions  (Continued) 

m;m;igement and acquisition services to the Company. Partners was paid $1,020,000 undcr this agrcCmmt 
and this cxpensc was classified witit corporate expenses in 1997. 'I'his agree-mcnt was terminated ran 
Mnrrh 31, 1998, at which time $225,000 had been paid to Partners during 199s. 

a71e Company has entered into financial advisory agreements with cc:nain equity investors, pursuant 
10 which rhc equity investors provide certain consulting and advisory set-vices related but nut limited tia 

equity financings and strategic planning. During 1999, 1998, and 1993, the Company paid %4QO,WQ. 
$2YI3,000 and $45,833, respectively, in such fees to the equity investors ancl this expense was dassifierl with 
rnqlorat" expenses. The agreements also provide that the Company will reimburse the equity investors for 
n r ~ v r l  relating to the Company's Board of Directors meetings. During 199'3 and 1998, the Cornpatty 
reimbursed tile equity investors $49,627 and 5117,204, respectively, for travel and other expense. Tlre 
;iif~iboty and consulting fees wcre increased to $500,000 per annum to be paid La e a ~ h  of the printipt 
s$aaraholders through December 31, 20015 in connection with the issuance nnd reacquisition nf capita! stack 
RT de$ctibcd in note 2. 

' 1 % ~  Chmpany also has entered into a consulting agreement dated as of July 31, 1997 with an tnentiry 
.~:~fitr(bfjcd by a certain shareholder pursuant to wl~ich the shareholder has agrecd to provide genera1 
a,)nr;uliir~g and advice to the: Company as reasonably requested from time to rime. Ptltsuant to thc tczrnts of 
rbt: agrcenicnr, the consulting company is paid an annual fee of $120,000 in monthly installments plus all of 
rlac shnscholder's out-of-pocket business expenses up to $30,030. The term of tile agreement is one pat ,  
\ubjcct ua automatic rcncwal for successive pcriods of one year each ~hercattcr. The Company incwtrctf 
~x:~cyrr.nscs i ~ f '  $132,831 and $103,306 in 1999 and 1998, respectively, ~elalcd to this wnsultit~g agcemena, 
'Ihi: agreement was paid by MJD Partners during 1997 and through March of 1998. 'nis agtscmcat w r ~  
rurrninatcd on January 20, 2000. 

17) 1997, a Inw firm, in which a partner of such law firm is a shareholder of the Cmtpany, was paid ;i 

trxt:ll of $I.C170,132, of which $38,872 was for general counsel services, which are cl;~s~ificd s i th  ~ ~ t p o r a l c  
cxpascs,  $8 19,361 for scxices related to financings, which have been riccordcd :is rfcbt isme clctsts anti 
equity iC,%\lC! cot;ts, :ind $211,699 for new acquisitions, which have been capitalized as dircct cDsls trf 
aeqtrir;lttons of subsidiaries. In 1998, this same law firm was paid $2,307,900, of wfricl-r $29,156 w;ts fclr 
placrnl ci)un~cl services, which are classified with corporate expenses, S1,22iS,%12 fix scrviccs rcl:~ted tu 
fin;rrtcl.n_rs, which have been recorded as deb1 issue costs, and $78'3,842 for new 3cquisitirlns. wllicll h v t .  

capiralizcd as direct costs of acquisitions of subsidiaries- In 1999, this same law fimr was pniti 
$14b,S3S, oF wlljc]l 5295,084 was for general counsel services, which a re  classified with curpornif cxpr;r.tsca 

$111,751 for n ~ w  acquisitions, which have been capitalized as direct costs of aeyttisitions of atbsiditrrica. 

nore 2 f ~ > r  related party transactions  hat occurred subsequent to December 31, I!iY!~, 

(14) ?r"upptemenl:~l Cash Flow Information 

i;rlr :kit years ended December 31, 1999, 1998, and 1997, the Uornprtrly !said itltcrcsr of MtI,U?I,Y7"7, 
S S , l  l t,iir07 and 58,301,646, respectively. 

i t ) r  thc years ended Dccember 31, 1999, 1998, and 1997, t11c (_'oit~pany paid irlctjmc taxes r r f  

3;'_63.'1,7:5, $3585,977 and $520,352, rcsprctivcly. 
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(1-4) Supplemental Cash Plow Information (Continued) 

In conjunction with the recapitalization in 1997, the Company issilcd suhlidsnaeeei p r ~ % i x t i ~ . r , ~  mrts 
for 33.5 million for the repurchase of the Series A and Series C= pde r r ed  stock. "fkth=r. subuirdin~rcei 
pmmissory notes were paid during 1998. 

(15) Quarterly Financial Infonaation (Unaudited) 

19%: 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Revenue 

Earnings (loss) before extraordinary item and 
. . . . . . . . . . . . . . . . . . . . . . . . .  ,minority interest 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Nctioss 

1996: 
Revcnue . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Ehnlings (loss) before extraordinary item and 

. . . . . . . . . . . . . . . . . . . . . . . . .  minority interest 
Nctloss . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

In 1999, the Company recognized interest expense of approximar~ly $1%3 millran ,kr$frbrtbbXar go c b ~  
purchase of STE warrants discussed in note 9, of which appmximafcly $I I$ millIan was reci~gnk&d dctnng 
the fourth quarter. In 1999, the Company recognized cornpensstion eKpdlliSt" of ; ~ p i p ~ a x  a 4 r i t f i k i ~ ~ ~  
atrrjbutable to stock appreciation rights discussed, in note 7, of which apprtlsifnnrdy $3'4 n1iBfi+ii~a)6f, lw;~s 
recognized during the fourth quarter. 

During the first quarter of 1998, the Company rccogni~cd a Lo% trni the earky r~r%t~;tnenn d ddbr erf 

approximately $4.3 miliion, which reduced net ca-mirrgs by apprf)xir+~i.rtuIy $2.5 $riftbtt. 

(161 Disdusums About the Fair Value of Financial I[nstrurncnts 

Coxh and Cash Equivalenfi, Accounfs Recea'vable, Accounls P~ynhtr,  nffd 12rtr~md bbf& & ~ ~ b f g  

'fie carrying amount approximates fair value because uf ihc sitart ma~uritg rrP t!~c!% t~kfu:rrents, 

i r r  veslmcrr(s 

Investments available-for-sale are czrried at  their fair value whit31 npftroxinmrrz $7.3 n5-iftiarr r r f  
D~cember 31, 1999 (see also note 5) .  

Non-current investments do not have a readily dctermidnblc fair vcttttc fntrt inabEisky t r&~t~ct!  tip an 
annual basis, management determines a fair value of i ls  invc8:mccrls based a n  t h ~ ;  finanr~ai ~ l ~ ~ i t r i f a r ~ n ~ ~  id 
thc jnve~tce, the fair value of similar investments, and in c e r t t h  instarrces, based CFIX tra&rian&i \r~lttzkkt>~~ 
rnadcls used by industry analysts. At Dccernbcr 31, 19<)9, thc: Company had itrvcstmeafts witkr s c;stiprtrg 
value or approximately $36.2 nlillion snd estimated fair valuc of ;~pptiuiraately g57.S sniltkzkt 



Notes to Consolidated Financial Statements (Cunrim~ed'f 

Decen~bcr 31, 1999, 1998, and 1997 

(161 Disclosures About the Fair Value of Financial Insfrunicnts fCantinucdl 

I m ~ g - t e v n  Debt 

?be fair value of the Company's long-term debt is estimatcci by dihcr#rtxt.irtg $ 1 1 ~  Ittttiro: K ~ L F ~ I  Zb~-it., atf 

each instrument a t  rates currently offered to thc Company for similar ticbt i~h$t~utfkefrts url ~c%a~k>ig,kb~e 
maturities. At Dccember 31,1999, the Company had long-term debt willk a clrtqjpt&~vut~~c~rt . ~ $ ~ ~ r g ~ ~ i ~ , : ~ s t ~  
$462.4 million and estimated fair value of approximately $447.6 million, 

Derivative Financial Ir:stnlrnents 

'me Company entered into interest rate swaps to manage its ckToxtre trr Rtrcttt;ltiof\& ib i g l t ~ ~ ~ s k  sefqa 
of its variable ratc debt in 1996. The fair valuc of thcsc swaps W:as appraxittr;k€c&y $91.11 :ai@tcz$ %%z 
December 31, 1999. The fair value indicates an eslimated nntclt~rrt E ~ I G  Ct~rtlpnny wotafd ~eecive if all?: 
contracts were cancelled or transferred to other parties. 

Lirnitalions 

Fair value eslimates are made at a spodfic point in time, brrscd urr rdevanf rngtkcb mfttrmsr%an 'TCI@ 
information about the financial instrument. These estimates are subjee~ivc in nazrlrc amS irrvrblv~ t in i rc f fa j~~ 
ties and matters of significant judgment and, therefore, cannor be drztcfmirrcei wfth p~Mbbiit.- r;i?ha%cg,fnz 
assumption could significantly affect the estimates. 

(17) Major Customers 

Compensation for interstate access services is hased orr rcimbwrserrtr:crt of ecl?;t% :in& ttn ~fkc~~icrd rzrte @{ 

rcturn. This compensation is received from the NECA in rttc, fnrfri LIS enu#kEkiy WkrEeerretkh. Stit& 
compensation amounted to 25.4%,27.3% and 30.0% of r~verrues iur tc18B, 191&42(,  PA^$ Y!YL'E* taspge%iw~t~, ' f .41~ 

Company also derives significant revenues from Bell Atlsnlic, [>ritic;tpallp fro& rrcrwork- awW~$?i' &i$rm;g 
and collecting service. Such cornpcnsation amountcd its ItF,9Thit, t t l A ' 2 i r  &@at Lri,I'% %)a' FGV~?.J'~$~QS iif 9~251% 
1998, and 1997, respcctively. 

(18) Reportable Segments 

l'hc Cnrnpany has two reportable segments: irlc~lrnbcnt 1ur;rl txcit~tusgc cstrlct- flI,LfC,;j ~,freb~tgiu*ies 'isis: 
cornpetitivc local exchangc carrier (CLEC) opcrdtions. 'ilrc fXd54:: cipct:crit$%% pr;sirunW E l t ~ ~ t f ,  tc~fig fLik'r:artlc~ 
and other telecommunications services to custunlcrs in ralrat te~mrrttlititics rn ielftr'& mtix~g.r&Sfl~*ft r,i.i;~t":):i~ 

docs not exist for local telecommunications services- "lltc C:I,I;C": oy%eratin&"r j7fnvibta: I k l . ~ : k i  k%~ar\;g :lt%b&nc;p 
tcjecc)mmunications serviccs to customers in n~arkcrs outsido ot thc &'x+~st~p~rtgk ;jt,f ,C: i%bdggeti f Lor: 
Company began its CLEC opcrdtions during 1998, thcrcftrrc. prxtx tlt- tgJJ9S, thv t<~mp;r:h$".t iitj+atcii:~ 

consisted of one reportable segment. 

The accounting policies of the segments are the srlmc as tirow tirsrribc~t it1 ehr surnrtiigr) iif %!gttftirhiGirl 
accounting policies. The Company eualtrntcs pcrfnrmancc icascd ;,ti E$+Yt'$.&ta. ' f h  e:ri~~if~i,~w+ k$;~cf,~d:h 
accounts for interscgmcnt sales and ~raasfcrs as if iilc d c c  :lr :t.:i;rsft:r$ wcus brt tbr~i f  gsr:t%*-:l, :&*it 8 ~ .  s: 
current market priccs. 

'11-1~ Company's rcportahle segments arc nr:iicgic hn~tr re i ;~  Eittirr eb:tr tiltc~ &$l$k;i;;~t ti~j~b-qlf~~ubr~~iiiittlet2: 
related producls and scnrlces In t l lff~rcnt rn~trkctii. "I'trep art. rr~~!r~,:wtf *rq,tu,,t-:lfz rii:c,t\!io=- j.+,l %~~Cfr.c.;:.;rr 
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(18) Reportable Segments (Continued) 

requires different marketing and operational strategies related to the providing aF fwd and tong bipctec..w 
tcl~comrnunications services. 

Ihe Company utilizes the folloiving information for purposcs af making tf6:ci$t"tlk% ak%bra i%BT<h2:k'ddtl~g 

resllurces tn a segment and assessing a segment's performance: 

Year ended December 31, 1999: 
Revenues from external customers ......... 

. . . . . . . . . . . . . . . . . .  fntersegment revenues 
. . . . . . . . . . . . . . . . . . . . . .  Interest expense 

. . . . . . . . . . . .  Depreciation and amortization 
Irlcomc tax (expense) benefit . . . . . . . . . . . . .  
EBrrDA .......................... 

. . . . . . . . . . . . . . . . . . . . . . .  Segment assets 
Expenditures for segment assets . . . . . . . . . . .  

Year ended December 31, 1998: 
. . . . . . . . . . .  Revenues from external customers 

. . . . . . . . . . . . . . . . . . . .  Intersegment revenues 
. . . . . . . . . . . . . . . . . . . . . . . .  Interest expense. 

Depreciation and amortization . . . . . . . . . . . . . .  
. . . . . . . . . . . . . . . . . . . . . . .  Income tax benefit 

Extraordinary items-loss on early retirement of 
debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

EBITDA . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
. . . . . . . . . . . . . . . . . . . . . . . . .  Segment assets. 

. . . . . . . . . . . . .  Expenditures for segment assets 
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($8) Reportable Segments (Continued) 

tZ reconciliation of reportable segment amounts to the 
ended December 31, 1999 and 1998 is as follows: 

Revenues: 
. . . . . . . . . . . . . . . . .  Total revenue for reportable segments L50,lZ 

. . . . . .  Elimination of intersegment revenue 
. . . . . . . . . . . . . . . . . . . . . .  Total consolidatcd revenue S147Sg 

EBITDA to net loss: . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  EBITDA- $ 43.162 
Other components of EBITDA: ..................... Depreciation and amortization ............................... Interest expense. 

............................. Income tax expense 
.................................... Net loss 

Assets: ................... Total assets for reportable segments .............. Consolidating and eliminating adjustments 
............................ Consolidated total 



ITEM 9. CHANGES IN AND DISAGRE&lPE=WS xF?"SfiE Ai;:tFi3C~"Fs%I.Iil"Ic- B% M2.f lif'F.;%@Xggg 4,"idk 
FINANCIAL DISCLOSURE 

Not applicable. 

PART Ill 

ITEM 10. DIRECTORS AND EXECU'CltfE OF?;TCER$ QF %iE REG%dm&V'T 

The directors and executive officer; of zhc Cnmpaq- 3;x te%%aqf hz;?3w. &-,s,tett:~&d O~&E&%F@ &zk$5$.~:Bd&i! 
elected annually by the Board of Direcrars 1~ s c m ,  t;uhjccr fAe c~vki'~ctw=k e& 6%~ %-5;g~d aF %~X&&%+FY 
until their succcssors are appointed. 'I'hzre are. tttrranZ$y ;-cCy.c@ msmkri, t?i4- %: 8,Y2321& $6 f % g z t k + j ~ q  

Nnme - A@ - %*&&-a 
.L.Cli--- 

S "  Daniel G. Bergstein . . . . . . . . . . . . . . . . . . .  L:tx c ~ - F ~ ~ ? > f ~ : i d f r ,  Dt1!;5r~gc\e@ 

. . . . . . . . . . . . . . . . . . . . . . .  Jack H. Thomas 53 q~&fdr;axdhr, L%l,-m%-?$ eF i7w &+rk~eB .i.f 
D;$G&l*>a. F$e"~&!ii*h$ ,.@a; g%$$ t;q$?:\3$51F 
ofis- .-. ~ ~ Y s i g  

Eugene B. Johnson . . . . . . . . . . . . . . . . . . . . .  $2 C*$%b&&&et~+ k%a C&~rm"%z? ~f &a- #%!M&& ~ t g  

Ditatam. i%cg$nth9c %%,: gb~%57@kW, ir~+h+&ah% 
%wrcfxlq- 

FValter E. Leach, Jr. . . . . . . . . . . . . . . . . . . . .  4% %m&r; Vice $'~P::%&?&F~ t?$whF $'k4$%f$b fl$%-@$ 
am'F $m:t%$dA 

John P. Duda . . . . . . . . . . . . . . . . . . . . . . . . .  "L p ~ r $ i ~ t a k  f hnf f;~ef~.piy$ Q2Qwd~ . A  + 

T$G.l&4%@t t'i 

G. Brady Buckley . . . . . . . . . . . . . . . . . . . .  i * r ~ ~ ~ ~ ~ $ ~ d ~ g  A#%$ [3i%?$ $~&z~+;LzF&~ %*@!&:q P p$ 

F:t&@&: <.%%%~~TI$$@~%~&~JIA+~C: Eatp 

. . . . . . . . . . . . . . . . . . . .  T~rnothy W. Henry $4 Vke P~~%~~CX$I;P r & f ! % + t ~ t ,  Re. %t~@s' ,+&-t 
t%v@t'~aT !$$&8t-,%t~~ 

. . . . . . . . . . . . . . . . . . . . . .  George Matelich cg ti t&fc<$~*r 

. . . . . . . . . . . . . . . . . . . .  Frank K. Bynurn, .jr. 3':" $PIFP~cY@~: 

Anthony DiNovi . . . . .  
. . . . . . . . . . . . . . . . . . . . . .  Kent R. Weldon 2 L>B~LZCE~.F~ 

Darziel G. Bergsteirl. Mr. Hcrgstcin is a fottlinrekt sYE%@ R&YY '%?g$t t~ Kh:,i.~i&r,r$ iy ji t $%I g' + ~ # g p s h & ~  w:%& p.i*h$ 
Mr. Bergstein servcd as Chairman of dkc &r;xttJ xtf Dilcc!ir~: 3.t :h.;, C ; ff:ib$ V@zf&1 3 ~ q ; c ~ f  i'$?$g't&t: liW@ 
Since 1988, Mr. Bergstein has been a s ~ z b r  pirt-zrrdt it? tAc Mew yr.tlik, d t ? ~ l i -  ~ $ 4  tR: i~&9~$,%~$~l i~~-$-a i  :.,r.:* $BL$~ 

Paul, Wastings, Janofsky dk Walker whcfc hi: i~ lhta r%%t;$44"tz?2 t%lF bh$ Fbrrn'+ !~&,r;i~)$~,%k'$?ki;,i-~iitst$~+~5-~:b- 
tions Practice. Mr. Bergstein is a crrwxzite ~ n d  sGCuxuic~ i ~ t h > ~ ~ ,  " ; ~ ; r . g r * k ~ w &  ZG %$~B*P% jriu;Z ;~b,*~$~kJ+q$hr+%$~;s, 

and corporate finance tronsaceic~ns. 



board of directors. Prior to his service with Lin~tcci R[ephone Company i,ll f3!rii1, Mr. .fihtrnt~ ~ w t ~ f k . ~ ~  fxx$ 
nearly twe-nry years at C&P Telephone [now n Ecll Systctn c ~ t ~ i p i r ~ > )  i;t ratirjus pst';rut;s incEx:i$a~g +:13n;!saW 
rnanijger during the 1976-1952 period. 

Ercge:ene B. Jolznso,~. Mr. Johnson is a fonndcr and has bccri ,I I)its(:wt 115 E;mmjv.~wP ii~%c";!s%g 
Air. Johnson served as Scnior Vice Presiiient of the Cornp:trty from 1Y3.3 $48 I\*$ nitd & i ~  =s'kgkrl h~ 
Executive Vice President since February 1998. Mr. Johnson hessotvcd ar Vii'~ L%a;tti*m>ft 54 BRG E-anq$ano 
since August 1998. From 1987 to 1993, Mr. Johnson served as F ~ C S I , ~ C C ~ I  3fi-d p t i k ~ t p t  ~&a~a&~+&g:r %"f-t.f: 
JC&A, Inc., a11 investment banking and brokerage firm p~ovicfingser~ic-as i i ~  rhir&&!e fc-levs&trh7 T & ~ ~ % . X R ~  
arid related industrics. From 19S5 to 1957, bit. .Johnson sewed :IS tflrd sli$ectt~t ~ z F  ths r n ~ t g g m  ,,TwJ 
;requisitions department of Czblc Investments, Inc., afi Envestrt~ent h:rrriiiisg @rm, Pt~rm t%BF ro $+333, 
Mr. Johnson served as President of a cable telcvisjon constructron and cngineerin~ t;a,$%tp%iyY %far, Q e h ~ r i s : ~ ~  
currcrl tly is a director of OPASTCQ, the primary industry organizdlr.ton ibt small rfl8gpertz.fcne ttIri;~hq>~p~ 

companies and serves on its membership, education and finrrr~e~ wrrmrnirtreq. 

Welfer E. Leach, Jr Mr. Leach has served as Chief F:inanc.iai Qffirccs an3 See~c+&r$ :d the $ . : I I ~ Q ~ ~ % @ ~  
since October 1994 and Senjnr Vice President since February af 1'3911. Fhim IQF@ t&xtrq$r spesmkwr tfYxr. 
Mr. Leach served as Executive Vice President of Independent 1 fydro D n . t l l n ~ a +  whc#c~ bc C~R-&G$A 
hilily far all project acquisition, financing and dcveloplaenl artkitiss. Ffantr t 9 8 Q t ~ ~  It%@, b f ~ .  te~etx $c&egfi 
as Vice President, Investor Relations for the Pillshury Cutnpany 2nd ~ m c d  rbs fSLC4k&wcf, *%%i$$~~i 
'Ileasurer and Controller for Burger King Corporation.. Mr. Lcaclr's catacr i3if~;l;b eme2rat&s % ~ c h ? ~  fi&i2$ae:;ht;: 
related positions at Sarnbo's Restaurants, Inc. and First Union Nati~mat IBnk \thsz~ Ae m s  tntl hX;aqg+ 
of their New York City office. 

Jollrl I? Dnda. Mr. Duda has served as Chief Operating OfEoer trF dti: CAt3r&p&@p @&@id: $a@,&ti"? $QWi 
and President and Chief Executive Officer of the Company's 3bieajm Qfurtlp $<$a% &kbb%st IQ%4, 
1493 to 1994, Mr. Duda served as Vice President, Opcratiot~s and B~ghrccsi~g u% Ri*b$telc ?iBk &Pe&$@ 
Comrnunlcations. From 1965 tn 1993, Mr. Duda sewed n s  $talc Vier. F~t:sibcnc-Mitl~tr-%e;iaa~ H~;l'eEur&sk+ cfb&t 

Wyoming and Director of Network Planning and Opetittiens &>P fre'ni:.isyllvanrik d d  $#&,w $~at:y ti.?; S ~ ; S @ [  
and from 1970 to 1985 he servcd in va~ious ~nanagenncnt pf,%ibiians v+rrh CtkP -1kRph.crtna :kixt$ Hgkf $f$f&tf$k 
including District Manager-Planning and New Tecfti~tiIog~ gd! &!&~rki& f;t:c!rprf&tb~%~ &%F; c$%fbf,$ m 
currently Qn the United States Tclcphcrr~c Associatino% l&aarii trf Ukmttwr; e ~ d  F~FQ& l r t ~  $t% P<~k&~heb, 
Regulatory Policy and Midsize Company cnmrnitieos, IIc absta serves r m  t2Sf';%$TGFT,y. $cp$f  i&>fhs a@cCC 
Access Committee. 

G. Rrrrdy Buckley. Mr. Buckley has senetI ns f'residcns and F"Zltaf X$>*;'GE#X~Y% 43tfj~rr:'a" i f f  k~ld'h~inh 
Communications Corp. since July 1998. From l9r)& t~ 1998, &It+ t h c k t q  S*-C'F~~I XI X'te$tkk.iri vrpf .rkhh~r&,+k 
'I'clco, Inc., a Houston, Texas based telccomrnunicatiorts fimx rhtrt w : ~  ~ h c  #its ~:cir4~?ipadty be pft+wd:~ 
combined local and long distance phone S C N ~ C C  in 'l'extts. Rnm frEg12 Xtr t88~*,  Mt. iktrd&By wks$ t;iTz~: 
Prcsillcnt of Worldcorn and responsible for ail Ncw Eingiar.rrl npcf;irfirrrs i:&c:irtgjt~g lisies 8~brR$img, 
finance, operations, and administration. From 1988 to 19rrZ, Mr.. E S M C ~ I C ; ~  ~ V ~ F I  VKG f'oc~hrt~r &f O;tc?t &v+arp 

c ~ f  New England, a start-up company thai providcti long tiis;tencc fzEo~:tk;rfkfrar;ni~;~~k~lf~; <$CF,U'X% t o t  ktrh~;fh~~y 
{inns in the Northeast. horn 1952 to f 987, Mr- Buckley stci-~cd 1 f i  WYG~%! $lk\ &P&$ txpF%E)aghSfB@iF+ $&~&~n% 
:it Sprint. 

'!jmot/ry I+! He~lr)! Mr, Henry has servcd ts Vicc Eqresidcsrr ed k:t-'tn;itar:: irx~,F fkeca$vrt;-z i@ fhc L - i ~ r r r p r z ~  
since December 1997. From 1992 to December 1997, Mr. Ilrnr?; ~eirctsct V t~c  f"se4ta~crrt;$"c-@rd~?it%~ 
Manager at CoBank, ACB, and managed a $225 iniiiioii i ~ i ~ c a i t k m ~ ~ l i ~ ; t ~ e > 1 k ~  !Q$A ~ i a f t f ~ 2 ~ 1 ; ~  wftiikx 
irlcitlded responsibility for CuBank's reln~innship t%'ilh zhc Unmpimy 

C'PO~XL~ ti. /1!~1'fefic/l. Mr. Matclich has servetl :\i; :t U~zsct,or trf rlic 4,iib:puaq ~itxq-c JEt+ :+%? 
Xlr Matclicfi is currcillty a Managing Director of licists, with *finch Fw !h;zu +kh.fr@ .WL:~.b","E&tgrf -4btk~t3 %:a:,% 



Mr. Matciich serves on the Boards of i3irccrurs tlf GirrhcNr: f3r32i23 @ J ~ ~ s : ; ' ;  ;,-%,& 

i4urnphreys, Inc. hlr. Maietich is also a %ustee OC thc Gfifveri~~Cy rk Bg3.c~ S<i.r!~i;&~ 

Frank EL Bynrcrq JK Mr. Bynum has s c w d  as a Dircsror cjf: ~irr :  Tt;:lti~r@h&y r;tgxe $&?- $bgs8$ #js pkMb . . 
a Managing Director of Kelso- Mr. Bynum is a direcrm cd CLYf 1 lnfal~rag, glc K%;l'h~2;~ fC6l@~%~m@'*. 

Cygnus Publishing, Inc., Hillside Broadcasting of NC', ':ZtCf B~rcesr, I~E,, tX1, Efi%dqws:~F +&& Zg&t 
Century Newspapers, Inc. Mr. Bynuin rtlceitrcd a &A. $3 ftrsfoq &tarn r~la%: Uii:'ae%$fp & Vit$ig+,x., 

And~ony Dihiovi Mr. DiNosi has served 35 B Ui~ettkr aT tbtl f:r)i%p saxEL"c .ts3w%&3@ 2%jgIJk;F" 5. && & h w t  

served as a hfanaging Director of Thomas 11. k c  Part~tcrs.. ZJil siwe ti%$#. !?tii>~ ~3 pS&c+%%g fitwe;d$& &&I: 

Partners, L.P., Mr. DiNovi was in the Corpcrrnlc Fiaancz: Dztpit;\;:m~~tt +x! %itl%e$% 5c$ztmfrr & C@, t t ~  
Mr. DiNovi is a director of Big Flower lIolrling?, Inc, Cett%gee fitc., C#btftm%ige $y%~eic'ti@::~ tm:, grg 
Carc Centers of America Inc., Fisher Scirrntific Iakcmarioaar, l i ~ ,  t29~%%ke S~%FE~Z. ,  ba$.tV. 
ProcureNet, Inc., Safelite Glass Gorp, and Tibbar, LLGJ, h.¶r. WiPicmi t'.fitch~& a~% @. fs %xi+& %s&*$ 
from Harvard College and a h4.B.A. from thc Irarvrtrd Gradclr~ Sehtmlt od  sine$^. t.&i#~$gi+f$~tkreL 

fint R. Mldon. Mr. Weldon bas sewcd as sz; Directrat crF the C;onjpa~~ sfrte~~ J$&L$C.S,:~ 2 & l _  $% P$ 6 

Vice President of Thomas H. Lee Partners, L.f? Mr, %V&fsjnn ~arkeS a:. the Gfw: b~ink '$@a$. I ~ Y  t!F?t.? &&if 

rejoined it in 1995. From 1989 to 1991, Itfr. ?Veldan tqotkcd at Rift2r'g6rrl. SI;lt&txIcy & Q:~Y? ifi&oafi~e.~~rd i& :kc 
Corporate Finance Department. Mr- UIcldan ir a dirct.ttt%f of E"rrOreg Sdtlntgfg t&f@wd%~*>&;t-f, B*,  %&$ 
Syratech Corporation. Mr. Wcldon recei~cLf a &,A= in Ewdis;r%ir;s, ankt Arts <tw$ L&_.f2aps1 ;'*Mi*$n *%Y$ 

Adminislration from the University of Nntrc Uamu ancl nl? &PAB.A. Brm eke $B~w~x: I&  Cc'h-$&.aFt %%4.;hZ v$ 
Business Administration. 

ITEM PI. EXECUTIVE COMPENSATI[ON 

The following table sets forth the cornpensxtif,n pard at ece;ft$P~jt fix % G $ V ~ % T  $&fgka%.@ $*%Lb Cki-%@iii"cp 
or its subsidiaries in all capacities, for the p a r  etsdctf: @c~-~mtkser f i ,  kEiY/P$ big the gg-2$eB # . $ ~ ~ \ x l ? i * g r  t$$fici.f 
and each of the other four most highlp-carnp3$atcct otfk&E+ cd ;kc C:$fn$psny catiipiegob a% 7l.F tkch%t?r( 
ber 32, 1999 (the "Named Execr~tive Offi~fs"). 



Summary Compensation Table 

Namc and Principal Position 

Jack W. Thomas . . . . . . . . . . 
Chief Executive Officer and 
President 1997 300,QoQ S25W 59rk38 -- 

Eugene B. Johnson . . . . . . . . . . 1999 $261,000 $tJ2,0UO 5 11i,55~1$ - .- 
Evccutive Vice President and 1993 240,000 2 52,925 I .$$33j-k%3 
Assistant Secretary 199'7 240,000 G2,MW 29.535 -. 

John %! Duda . . . . . . . . . . . . . . 
President and Chief Euecutivf: 
Officer-Teiecom Group 

Walter E. h a c h ,  Jr. . . . . . . . . . 
Senior Vice President, Chief 
Financial Officer and 
Secretary 

G. Brady Buckley . . . . . . . . . . . 
CEO and President- 
Fai rroint Communications, 
Inc 

(1)  Share numbers are pro forma fur tbc Stock Spfit, 

(2) Represents six months of compensation, 

(3) Rcpreserlts options to purchase mnimorr stock of T%i~Raji.nr rrndet  PIE fii~kf~fwx $kt$ "e W-6 %$& irw 
co~lvertcd to options to purchase Class A Ct?mmun S t ~ k  euf rtk ~f 2@Kk"t;, 

Stack Option Plan 

The Company's Stock Option Plan (the "Plan") wns arlrrpCci6 excr ELt~rk~,tl$ f 2- $4@1>, 2% PI+~LT~ $ x e t h & k ~ ~  

for the grant of options to purchase up to an aggregate af l,l%A.3Cr(:3 3 i i ; t f ~ ~  uf tttc 4,''!,r+~ A e ; * ~ q & ~ b % ~ ~ i  !$&YE;& 
TIle Plan is administered by the Board of Directors, wtrich niukcs .cfisc.sct~t~uuwq @;~;4~rfnrir# e%g!tlrr,%i%4 f z ~  t?$tt+$:$> 

or directors and employees of the Company. 

Options granted under the Plan may be inccntiva st:@& f r p t : ~ ~ ~ ,  %hie:& k i r r . ~ $ s f . ~  $i*f bx.';t$shlz &@-$q:fsi 
incom~ tax treatment under Section 422A of ?he 1ni~m:iI rtc?~c@\ti: QYgkb el! ~WBY, +FP %i;):w~%~~~t??ppi: 

Options. 

'rile sclcction of participants, allolrnetlt of :ift.;!fcb, Qf~Sbli~r!$n&ikdtl kt$ ptkc ,&;Xi %rr;?W k'~) i"&sk~:~~ +bl 
purchase of such options is detcrmincd by Lhc IWartf, itr its $cdc ffi%t~=lit~fi.  f:dbh irijstria;k gX%f?t w .;".g.%@$rg~J 

by a wrillen incentive stock option agrecrnent or nonsta;nrtlry ~:t%ii' ~fpFfb8 $gft:cr$k+z~$ t!ibkkri $6 akf%%2: $ 3 4 2 ~  

of grant and cxccutcd by the Company and ihc optic~nct., Such ;'a$t~cmerkt zt.;+r w5:R &:fr$ti$  he +~*?;%twt ssi 
op:iont; granted, the option price, the optinn lern1 ;!trd azch &b:ler b.i$m.. ~r.~<k%$r!r*%? .I; :$:-,?.;s. ?*% 

dctcmincd by the Board of Directors. tk of II)ccemttcr 31- 1$j!J6)b E!~Y f ~ ~ ~ s ~ ~ ~ ~  ttfi E%ZX)T;VOSY~~F ?a;, !  @ 4;'E:ir.i 



optlons io purchase at $ 0 . 3  per sharc ;i iota{ of $5Z$I#l ~Sr-trc+ CJ%:BTC $'!A,+ <% .,f<rw=mGm 5:~'i~:~ . i f i ~ 2 ~ ~ ~ i ~  
directors and employees. 

Options gran~ed under the Plan arc nonvsnsferditic, t:fti+~? :!724$ he sg: i>i + :&i -2,; ,-&: ie:?= f ? i ~ i h  
distribut~on. 

In connection with the Equity Financing* a tt~i;tl uf 25t1.34.Ct Y Z ~ T ~ ~ C Z B ?  YWLBC cxa~xowe& ,5&$ I&..:- ur+i4v;yt~c 
, a 

shares were sold. 

1998 Stock Incentive Plan 

In August 1998, the Company aciilptad tbts ,CffXf t-~~,?tzat:mrir~~~e~+~ irg $c*li: g*:$$r~,a ph5% tXtFt 
"1998 Plan"). Thc 1998 Plan provides far grants it\ il%e8$"i'hf$ ~ 4 "  xl~~t&Jges3&?? ++ %L ?-{;k+:gf;*f 
nonqualificd options to purchase Class A (3tzrnmon Sthk"i(., *it : h ~  dtwrrs2tiertcf ztw ~ . ~ ~ ~ & + & ~ F ~ E P ~ " I ~ ~ u I E u ~ x Q ~ ~  

of the Board of Directors. Options vest in 3% rsctcxtc%:i; +% i-tBa ,-~.xr~r"lb, rttp&$ t a ~ ~ ~ t f i ,  ?%rVi Jii&,$ 
anniversaries of an individual grant. fn the men: ef .l cl~~mgt  ii-n uuatrint. $ ) F L ; % ' ~ E X & ~ ~  g % p i r r S , -  i ~ r i t  w::~ 
immediately. In October 1996. !he cnmpcnsaticrnr sorntukritcc cc:r.F thz B d r ~ i I  ~ . ? g  3l;f;~cr~z.1% ,,+p#ii:s$e-i .E. SFLG* $- .a6 
4,661,000 options at an exercise pricc of Sl.71 per strsa 2fte: $&$q p?r~ &?g'h;at; tQfe\v* t i p  fil; $$'-& Spfp* 
During 1999, an additional 214,0011 options svetc @ratat& af. F~E@&P: p r ~ f  ~ 7 %  $e:L ?& $pa 3&3&:4+33 ;"?.i~:@ 
options were forfeited. At December 31, 199% 8 tohitt isf d,WJ&g%>l uqtikhm B@G &@dr %1r%tg 

pro forma effect to the Stock Split. Pursuanl ta @zzt isms ol ah& g~h12?,011prkn%~ ~%Lw& cw&s#@@ i8wf it; 
the event that the Company is sord, 351 initkit pribiiic, 0fiLk3&g d &i; c&'f5gs9'9'q &wi%%k3& kt?%& mkw$ii %?a 
other changes in control, as defined, occt:ctrr, Ti tc  ~ e u m b e ~  nl  rrptwls k a t  c$k;q uibr@;;u"B@?&%c&"~%e E&&:~EPQ%~PFz"' 
also depends upon the cxtent ro which the p&e sIr%$e a%Pi.r;;rc&cS rnii a h  qkL ~f Ct34%@3;9% :*wv$+2 
exceed a minimum selling price of $428 per share, Og>~&-w% h ~ % c  -1. tri% &$ b:& 3ed:i: &eta i!f~%t~i i t% + F A ~ B  
The Company will accrue as a carnpensatiicrn exp~R517 ! F ~ F  awxwi t-+f the wkth,$~& &%@+i%dhsn$ &$ +dk~&$khre 

stock over the exercise price of the o p t i ~ n s  t&s& l ad  2$ a %&& atE f,W C X ~ ~ ~ ~ i ~ ~ t b $ p ~  18 EAQ @@QB~- 4 3 N f . f i F ' ~ ~ ( %  k~ 
result in exercisable options irnder thc gfaas, Irce+ta~ia.; t%f%bh&?i? ST% i ~ k ~ i ~  

In connection with the Equity Financk8gs ~OfkCdXk rrpbh~r'is .rr&tr %*vtr.+-sw@ .J%A ibg $t@:k/.Qrfig ,Q,P:~ 
were sold. 

In Dcccmbcr 1098, Fai r h i n  t adopted ;ire F3rrPu;~int b! i i  %~Z;~$~&~~SEZ.L$YIP  Q'argf, ?+b~reiDI &i#.@h&?~~ i7f,L~tB ~5.e 
"Fairpoint Plan") for its cmployecs. Undci %he Ft%$t-Pi~trnt Fkin, paaiewqi~+;&~ errtp!ki~~~~cs ii$:.$; k % ~  pg&&dt3;r 

options to purchase common stock of Airf3$~in; a6 citizrft;W f+ba%fa F%P!: Y?~w I~'%~,c@ B@x C C #  x$h;a~p brl" % % $ f @ ~ f " r ~ -  
common stock at the date of the grant, *fit! +f%dtir#%zi@f f'b?c:t sa?r5#if$.x?::% Ylidh mk -+tYih%~&& g;ir $&bqgT$=AQg~i; $12 4~3 
1,0(IO,(J00 shares of authorizctl, but. itntlisilcd t;.nzrsitlar~ c?iiii;?d e'*p$iri.r$;ii it7 ,g3ii:$i km:f$~%$;$&&A 4 4  f&q. 

second, third, fourth, and fifth annivcssricr rrf st1 iirrbii~irh~ F: %;;I&WI Bit $%J gg'*re& hrii 3 ii'tkbflgs. $ 5 ~  i,ii.i%ted- 
outstanding options will vcst immeciiul@Iy, Share2 i%,itrlsc$ k* 6211$3&ic4pT% i a ~ a i t $  kkie $i lk$hrtfbf  YX%V$ 

to a call option by f:airPoirll. Lindcr the cak! r?pltiVh. $7=k:$p+*irir%t :X%~W iiPpk;ct.:i!tbi %c' O%.h&& +-!k,$$@+ &kr,f ky 
terminating cmployecs at fax vafue tf the sh:itt-s wrlc !?61<6 kg YFirZ $%@~>;$PQ a :ak:vw&! ~%;tf*$.Ixe+lh?;~~r$~&kF 
of not jess than six months. - 1 % ~  Fciirl'oin? P!:~fj &kb f rXb%(~f6~$d;  $n$f $S'sf" $i.?6;1$$l+#:u>~~ cad ?~rs+*k%i!e - $ : ~ , ~ ~ Q s  $2 

I;'alrPoint in the event of riearh or riis:~krt!tty nf The ij&~r~.%$ h*ii::f tka$ar$ iii3.#$ ::!.w . , i i ~ i f ; l i ~ . i i : ~ ~ r r k ~ i ~ ~ t  

com~n~ttee appmved grants of YSI:.5N$ ttptirta~, %I1 tSi~94;" g:,t;~k<, t%+ $tFItL ~bp.haz?# >kiSiL5 P~> i i6?~$$kf  .?+L-at ~ ~ t i l i v i i t -  

bvcrc granted under the FnirPcxirl; Ilia0 rfuriftg fit-tat tear E'ai-ji %< +i$itb+tti. Lf:"Y~$.,& i.1~ ~ i t ~ ~ q &  :8~i@tt~-?ck;~ 

Fairl'oint Plan had an exercise prtci? of 30.50. 

I n  Fcbruzry 7U00, the Board rzpfrrf-~.in$ 2 c~an%c"f-it.ra: Q$ -7f rtbr g : . s * & M ; ~  t.rhqfj~e*ni if,, ktgi . r  f . 1  $r 

111~ conversion, which is e.xpectct! 14) bc &t~rr~j):e!ed rbr ,&!p~t!, :'r,'i':*:. ~ * n ' ;  $t,;!irl rtb ftd ~ : t %  a s l ~ : & z ! y t  F~ . g f , l l s i , ~ : ~ j i : , ~  

carnmon stock of FairParn: ttctng ccr;$vcrrect initr dn ;z$%$rga:s b*: :.bi::$.,&:Cc 'o,,p;7+j:i~ kt); ptFh-tlh~Lsc g iy.,..,l, ,$ 

Common Stock with an ~~~~~CISC pricc af 53.23 PCE 4;B~$x% f: jar& b:~f:$f lI,a?bc~ $8,: ~3sgf:tP~if  ET?: ;i 
Plan will be t.ermina:cd. 



Certain members of management werc tswcd ii-,rrr;.,ri-- :-J _Fpmk~ce CTsj: C% <:ei~:fei.fi fd;6sa:t; + 
conncction with their purchases sf shares uf Scrics TY~ Rcigr~~z~ 51:3i;k U S  z f . ~ ~  Tr:w@.~;g k ~ ? %  #Aii: 
Company has since redeemed all of thc ou fs ta r t J i~~  SsPim G Ll"rcllc~~zK B ; s i ~ k -  5'bc *&&JA"'F ~ r a q t t ~  

exercisable into 16,580 shares of Conlrnon Stock k t  M ilxcrcki: prisx" =lit 33%$+; g~xg GDI~C dpjs $a+psZ@ a$, 
2000, the warrants were exercised and the ijnderlyraz sAarcs wcte pajiU IR 5~~+~~a te%3z  rs$tk ;$d &eg$y 
Financing. 

Aggregated OptiooISAK Exercises in Last Pizrnl Yeiir and #%-End Op#it~bKA& %%ige$ 

The following table sets forth i t ~ c  infarma!ion wr:h t e ' s ~ f c t  t t ~  ill*+ &#Q~J: $+G4.ecxa%s+g Qlfitcgs L&PWC~~. 
ing the exercise of options dtrring iiscal year 1999. the htamkf *if ~diilti@~i.ck- k!&c!.e~:pp:g tbpii.r$ ~g f;;% 

1999 year end and the year end value of nit unexe;ri?lcri znbfhs~t~uricy cgpk!kz%r :-,e& ?p $zkzk ;:~g$+&d3~,sk 

(after giving pro forma effect to the Sltxk- Sptitf, 

Name - 
Jack M. t'hornas . . 
Eugene Lt. Johnson 
\"c1a1tcr E. Leach, Jr. 
John I? Duda . . . . 
6. Brady Buckley . 

(1 ) Represents the difference bchveen tIie sxcfa,ce p&c art4 $ha Bit. :$~atk&i: vxtt+#& % . i i h t ~ p ~ ~ -  
Class A Common Stock at Decembcr % I ,  l9@. 

(2) Represents options to purchase comnactn s t i ~ &  ~ > f  I;,riai+mi: $AR&~+ ifu #:at$#%~s&& fd+t!cLQ $traqn!- M ~ ~ $  z i i i c  

converted to options to purch~st; Ck&% A Gmmrrrk $$tee% n-ti XP-It3 j$$ 3239% 

In connection with the Eqrsitj= Financing. t 2.d.FO w ; ~ ~ t r ~ ~ s $ ~  ,*~TI.~,,C 3k$B;BBBg1 v l~$b4rgs  ~ d ,  ~ s ' r  r s l ~ s q  f:'$*&$Q 4 
Cemmo11 Stock were exercised and rhc onifcriySttg gliinres %lr;rsc; wt;i &or %qglc$gfy @%h&%G$h;"r $?re. $ ~ < h d $ + $ $ ~ ,  

In connection with this transaction, the Bmrd ;tpprix.lr?cif tfxc ack-'l~kr,akk'~% obt  t k  %&~%1"bg q1~5214e 
40,600 options owned by Mr. Leach. In addiginn, Mr, k,t?&tk Mt $Ml;+,.& PI$@I~$<$ h% t~g4k4q&4 kx# 
$1,165,000 horn certain stockholders of the Camgra~y in $hii~t.ik;t~*h *if :P p,y$tgkt& tf~rrll ' i~gfi l;hla:%Y6$.ri+jgSqa 

stwk appreciation rights obligations tcr Mews Dtskb d:litX l , ~ r n ~ b  

Employnlent Agreements 

In January 2000, the Company er~rcrcd iilio emph~);;rtzh! ~~fb;g;~+$zt$*~ ii$xx ' ' ~ i : q b h p ~ b : *  $&gpg 
mcrsts") with each of John I? Duda, Jack XI* Tlranta,, E-,aFz~c: 8 $t~irihsea~ G& k%%&f Q r .  fJT*a$:k, IF t ~ i f a ~ ~ q ~ f t  
"Executive" and, collectively, thc "Excrutivcs"j. &ch nf Ehc if:mpjr~5:;nc%'s~ ,,&g~e~.:i7ie~jt:s~ &hp 

eniployrncnt period from January 20, 21@@ klfitij tlczrt?tnb~?b ,Ti, *%8lf ,%ikA $%P'G%w&:&A tPhf ~ :s%&t~ 
tion of the Exccutivc's empluyrnent doe to :r f'i!~~n~gc 57: Q:uf~t$ai 4 s  t!a2&eir?" i.:%:l+@ f. ghq !$B',2Q41~kr:(Tf$ pc 

cntillcd to receive from the Compcirty in a b m p  turn p;ryracnr . ~ t ~ r i i + s #  ei&t~lt kk% %@?:@ &~jan~ga~rn*l.rl *kzqti 

~ a l a r y  as of the date of terrninatiotr for a pcrinrf rr~t:g'r$:mg f t z m  Fvy,"isc $3%iti,\ln.; ~ r , t  kt%;2\3~-$?~qg a~ i r+&~  )t $9 
purposes of the previous sentence. a "fhangt. sd &Ir~sttuC ' r;irtsii dt~-.hr:*rir.J gok*a+,s t%:a,:+f%#l-F %B: 4 S h  
strrckl~olders of the company no l013g~:trr Owrt, cithcf ~ t i l ~ ~ : / : =  ? I t  !~%34f-c&tjp,. ^iCi't~r:% +-lb c,,kgCt4i *f;a~4 ttf ~qz* 
Carrlpany en titling them to 51 % in tire agpcgzto nf tire vfi3itg f.irh-;...i $ . , 5 ~  2 ~ p :  .;;s'c:e +?fi  ;jjfsc, +,kg@ 
Company, as a rcsult of a nicrger or ct~nsnltrfatirsia raf tke t:"rxi%$.z??.:, ,i ;t$:nif:z a23: pr:p?*-$ , ; : ~ ~ k  t,iyi 



Company or othenvise, ur (b) tRc Campany scfll;, assrgnz, c o ~ v e y x ~  ~ r w i t r r ~ ,  !t;itc~*s. ~ X P  tr"$SQs;' kfTqpL~~4. 

of, in one transaction or a series of rclatad transnctionc, at[ GC subl~ni lzei2~ zdfi uf kt% praapt:y asra+se"dk kh- 

any other pcrson or entity. In addition, ihc Company has 3grt'e;f to tlli&lRi.Bt@ :kc &%~g@kxiit'z* b z ~ g  
disability and medical benefits for a similar pennd- In thc cvctrt rhst E%cc;rtk~'$ ~&$!q*%m ~ & z & ~  
Company is tcrminatcd without cause and not as n r e~ l f t  of 3 Chatlge of C O I I $ E ~ ~ ~ S S ~ C %  E3eg&wo z% eibei?Lte& 
to receive a lump sum payment from the. Campany in an nmoltnl oqu:ik nn such E~~~ritirz's b,sii: t a f ~ , . r , i - ~ "  FkrT p 

period ranging f ~ o m  six months to twelve months at-rb is afsa enrir!ecf $I[% brag $em& d h ~ b ~ l a ~  :2&~f m & & ~ i  
bencfits for a similar period. In the event that any &xt.ct%tive's empfopxcrat 5% eaf-gi;ui&&+cd Fp4f cx~rpc czqhy 
Pxccutivc without good reason, such Evecutivc is nnt w~itkcf ~ $ 3  any bef~efi'is ptr&r,r;~Bt zta :Re kir@p~s,m~rb 
Agrcemen ts. 

ITEM 12. SECURITY OWNERSHIP AND BENEEICLU, kL&VAWF-%fEhT 

The following table sets forth information regarding hcneticia'i iiteh~&htp t ~ f  eee Ct$&~$r:inys $&sc r& 

Common Stock as of March 15,2000 for (i) each afthc Nnmcd &wcutimzi4S%r&e&~ar.te~&~ Gi&g~q~bt$&eb 
Company, (ii) all officers and directors of the (=ompatly as a gtixip, 'i~nri FihB) e ~ k  &rt~kPls;rd&~ 
Company who bcrlcficially otvns 5% or more of rhc Cumpatty's C~XSB $r, C~mwara #cwL 

S*P &F 
Skw-3 %Wrn,%6 WE 

a @MidE&&&&+ 
Q%%@& @ B&W% 61&" ----- -".&-.* 

Exmutive Officers and Directors: 
Daniel G. Bergstein (2) . . . . . . . . . . . . . . - . . . . . . . . . . . . . . . . . . . . . . .  ;tr,t$S,b4kk t&Y?ii 

. . . . . ..................................... Jack H. 'Thomas (3 ) .  $ E&Q?"g.+ 
Eugene B. Johnson (4) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  f&@-trf.$k 5--3 7 
john P Duda (5). . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  ... r i l r i  q$sk%ti $I g14r 
G. Brady Ruckley . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  , . +F&&$ $%, 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  WalLcr E. Leach, Jr. (6) .  Ken 
George E. Matclich (7) . . . . . . . . . . . . . . . . . . . . . . . .  $,f$$%,&!g 303. la;;., 
Frank K. Bynurn, Jr. (7 )  . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  $,+&gs, f&$ skq i qfr 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Anthony DiNovi (1) '1 @ t i  $37*45 
Kent R. Weldon (1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  t-b Ek kk t ET# 
All ficcutive Qfficers and Directors as a group (3O .;tockhsiri@&$: , L  > :kk;&$$<+&$ s&,$jq+ 
5 %  Stockholders: 
b l s o  Investment Associates V, I,.P. and Kc!su Equity 1'srtticc.r t, 1: $ 1  jg"j) ,4.3t&tf,$f1& IW ;!-& 
320 Park Avenue, 241h Floor 
New York, New York 10022 
- 
f 1) Unlcss otflenvisc indicated below, thc pc:st)nS antf cnririe% fjrrnxk~i! e l l  $he kkn5e kkaw -;.,$hi +ax$qfyg ,;mL 

saic rnvcstmcnl power with rcspcct to R ~ J  shares 1-tc;neGrti:r!iy iwned &ti. $biz:#&,, *iat&g~:,~:~r ";t ~ - ~ t q : t ~ ~ ~ g ~ ~ ~ * ~  

property laws where appiicablc. Tile perccntrige at  henvtffdal ~rr$srerelrip Ir t h ~ r & t f  S,F& flJ&$;i,?,\ii24 

of Class A Common Stock outstanding as of Ft't7rtr;try 29, I!t$$l 

As of February 29, 2000, THL owned 21,461,2?;!1 sh:ruaa e l f  Srrtes X F  ;iif&csg@*i $ic..f~iil $!+~?,ei.trr 

Investment Associates V, L.P. ( "K IN" )  and Kciwa Ef~txrty F:~rtg-cet.s %< jl;.p $ - f & l ; $ ~ " k  ~iiwi-~!~ , 

11,28(3,356 and 1,254,372 shares of Class f3 Lkmrncln !!t.i?.ik' ri:ip$e'k~kd%, EiftcLS %:iLracr > l t  "..,-~!~.r i r  
Prcferrcd Siock and each share of Class 8 Chntmtn 5absr,.2 ed t  he ~h,i~rltr5~~1Bt~;ii=b:ti ,.i~~t'ir.zt~,!rF :E<~:cL "t.6: 

snare of  Class A Common Stock upon the rccrifbt nt ail ~tii,fui<€+& rrgieakrfy apgx6t-v I;? g ? ~ ;  K ~ . + ~ p ~ c r  
does not cxpect to rccerve all such rcguhiary npprtsv,tk *=vifb/z the t.r.$s r-py'f I~JFG 

. (2) Incluclcs 2,155,140 sharts olvned by J E l f  Ottnmrrt:x~=.x,:ir~:t< *"t!,-*:t=it-:4- $pZi'. .r a 1 i : t p ~ $ : ~ ~ z  $2 i ~ + + .  ,$ 

10(1'T6 by Mr  bergstein ancl hrs inlrnecllatc hinily 



(3 )  Includes 284,2013 shares of Ciass A Cc~n~nrrn Stock ivirrahfi' rippn C R ~ C ~ ~ O  t9$ + j p , r * ~ %  z3gV.;f .krg?i 

currently exercisable or esercisabie during the oext eitl days iJws  u * b ~  kgcIt;~4$ ',GFl%%.+-%$y"a .;j%,k~w ilf 

Class A Common Stock issuable upori cxerci'sc uf  apiirknc C~;JF nri. nkzr ~c ; l 0 ; s? ; r$~  $r-t:g.qieg@!t ; r ~  

exercisable during the next 60 dqs .  

(4) Includes 213,200 shares of Class A Cammon Stock jsmabk t'prs~ ~t~fe iL tz  9;tB i$jlk&;n% :BB +w gk&k?f 

currenlly exercisable or  exercisable during the next 60 da$s- @ht;is hhb t x x ; ~ ~ ~ ~  E,,~O$J%$J ~QR% *if 

Class A Common Stock issuehie u p n  excrcire of rsltaialn hb;r$ 4 ~ 2  ;$z$eeaf% ~4p.e~g&&c.$&{e : s ~  

cxercisablc during the nefi 60 days. 

(5) Ir~cludes 95,060 sharcs of Class A Common Stock isriaErie w]tta ~n rt$~fki;rte ta: ~3p$k@t% :$&E agzs &iq&-g,~ 

currently cxercisablc or  exercisriblc during till: ncxf 60 d a p  &JI~..F Cx&sik &@4XXi1; -$*T'L&~F %=f 

Class A Common Stock issuable upun exercise of aplirrm that :I;-; nett. er;ek'ir,risf@ xkitti~qg %$%: id@ 
days, 

(6) Does not include 609,400 shares of Class A CZommm Slirni'k i$%t~lhjlti, epufr C'P$:KGG t ~ f  tytca:z*~'s r%*atk me 
not currently exercisable of exercisable ciurihg the nett h0 riays. 

(7) Includes 5,138,370 shares of Ctass A Gammon Stock aimed itjr XbiV ; I R ~  f bfidQd t'?&=c r% tsRs&s +g 
Corurnon Stock awned by KEPV. KIAV and KEP'L: &a to Itnclg etxfnr#+~a amZtt4, sevS k- +$fr2e:twt$ ::A* 
beneficially awn each other's shnres, but cadr disciaims atcB ha~eh"~%+& ?+wt&~&#@, . # ~ # ~ I , I P  3 
Schuchen, Frank T Nickell, Thomas R, WdI, 1% G~;cratg~ ki &ia'tct~ktt, bFk%x@$: -&, Qh*1'43h+tg K%.s~-t& $ 
Wahrhaftig, Frank K. Bynum, Jr. and PhiIip B. & w q  tnisyhe & P Z W ~ C ~  t ~ ~ & b ~ ~ t i r & & f & R ~ I * - ~ % ~ + ~ : r f  
shares of Class A Common Stock a~wcd of rec~rcl by KEAM at.& #&'@% & -  %iiar~ +\$itPre~k 3Oa~8.ifi .~i: 

gencral partners of the general partner of jKIAVar~lr 3s g&fla&l pxgltnclFr a% K&!#*%< $it.tl.sftr S$&C&~F?, 
Nickell, Wall, Matelich, Goldberg, \t%iwhnfrig, Bfltrm sad &e7;b'gp !kkfdr@ iiirx4&s%@@l-,e i&+f v~tt i$g gf~wv+:q 
with respect to securities owned by Kft5,V ;tttO KE%"Vg hut ilL%$rni# &k?t%%kt o%t%e&%$p kjtsF*i?%;h 
securities. The busincss address far each suck pefsarpa arrd K%&V 61$bt$ %l!$l~~ $3 )F&% %eVctt & @%%%~p~kt%y 
320 Park Avenue, 24th Floor, New Yatk, Sew 'Yebrk kfk32: 

bmR/I 113. CERTAIN RELATIONSHIPS AND RE'fAXED T&$&$:ka"frll4 I&$$ 

Financial Advisory Agreements 

In connection with the Equity Fi-"in:incirr& tl'ts fa7~~mp,tery caf%skd th,n, ;a d-,srik:$&$b~~~k S4$%tqlc -:%g&k~. 
ment with THL Equity Advisors 1% LL,C, ("'f410. Au!%$%etn"'] c ~ I s % ~ $  w c d  .k;l%%,~&& 258, zf%%k rr&~.f i ; t ~  

Amended and Restated Financial Advisory Ag~cen~elrf d;k2bit ,tc+ 4 JD&%&E~ S"~B. ;t%?aJi*%$& E#&t, &?IWUS~~~ 
to which Tl-IL Advisors and Kelso provide t'af't3411 cc~ta~ri~$j&$~~@611 st'il~f$~%> s$flmB &$bf~ ' - l iF -  &@ #A*$ '>k&tcgii 
to, equity Ftnancings and strategic planning, Pu~u;unt tap B1.c.w &#t:t;5to#~cnR kg&. 4 " u i ~ i i ; " ~ ~ b ~  pq1 ;& -fi@;itei$. F J ~  

TflL Advisors and Kelso annual arlvisoq fees of 4St%.01X> p:;i,x&& e # a  a ~#~;h.aE~!/i:kE~&~+s~~t~%~%$tF gmilgtt:wrrrc;.i; l4, 
2006. In conrtectior~ with the Equity Firmncing, !,the Cnrnph8%'$- :sfaqit$.,,;t.er@ at% #uK&#t-&&$ &!%&*;ir@$ k@cea&*:ka 
with Carousel and the original financial aclvisary a$:ecti.rtscrk #it& K@$%v, 'Ar <'~tr&+f;tb++ g%;ss& .~uk~ma~$y y'yL.~+ 

to Crrrousel and Kclso of $200,W0 and $20U,000 each tst I Q W  

Consulting Agreement 

On January 20, 2000, thc Company rciminntu-ff $1 cnr;lsokl;ry ~tgYrr;:dl$,~ .t.k~c~t .t* G'$' $f:;& .r:."h, ;"PgY ,,v 
a;ld betweell the Company and an entity wntxtdlraj b y  ).3&arigb tz, !3a$$;it;dd$ pwVak+:%i& *,e w{%&::: 

Mr. Bcrgstcin agreed to provide general consllttin$ an& ct~h:c'&: f*r B$k ~ ~ ~ ~ ~ ~ ~ ~ L k ~ h ~  ~&t+*t$-*$di~. ( i : rp~ -%: t .  j 

from Lime to time. During 1999, (he Gtmpaay paiij f , ' ~ ~ i + t ~ ! t t f i ~ ~  k i i  ~;&t"i &tig$t$@kiaxg : t $ @ z ~ ~ ~ - r r k r u  .* 
$1 32,531 



Legal Services 

Daniel G. Bergstein. a senior partner rrf Flj~j$, I tiwrnp. P~g.tl:fq*,~ ;ti" 'M$%:r Lk-F i: 'pp'-.:ii B +  :c -~f-i~k, ~-1 
a Director of the Company and a s~gnifican~ sltxkkrider - Z%& SJ%+z$$ #lir.&.i&s3't 2 ~ .  r=a+; ,ir&:: *:P%i:*d Li 

the Company. For the year ended Drscembcr 71, Zfih&>+ fib$$stSff iii& p . g ~ ~ b  at=p6:&jrjrjr",?ciT $?:J;** 3: l~-i 

the Company for lcgaI services. 

Stockholders Agreement and Regisiriztiau Rights ;&rersa~esrX 

In connection with the Equity Financing, the Co%p&s) 33& L ~ T  - T ~ ~ ~ ~ ~ ' ~ ~ ~ & F ~  ?$&-=, 2, q 4,f~::~g 
crs Ageern ent dated as of lanuary 4, 2W8 frEte " S t r r ~ ; k ~ ~ ~ ~ & ~ ~ ,  ~ ~ g $ ~ i ~ ~ ~ ~ ~ : ' L $  w@:% .,2 $t-~+=%+ +,sfii,+e 
provisions, inchding but not limited to: ii) thc d ~ l ~ i g ~ z t f ~ %  t$f st~,;ri4~& Y<$ -&%a @SV& &8k @?g,:iiz~@ $:d t% 
Company (including, initially, iwo membtm. ta he dtssg%atc& $y 'f f iL.. wiucf @ett&~i;i Bb; &er(%.i ,4& i fp~i~  +:+g 
receipt of all required regul~tory apprwais, t3c rem,ti;_ri!$;.tg m~nabcs FG ?kcd t;st&f % - .  3 % ~  QJ$ firl - .  
Kciso), (ii) certain restn'ctinns a n  tmrtsfas of ?;&aX'rs b~ '!.kc- $rnrckft+\Bdje~ $&@, C3.;.61sT$%~* &p4F :PF 

requirement tha t  stockholders take ccrtain acit.lio.w% up%%% the ck$~f3?6'1%$! T$ ;4 w5p@%q ti$l$w *,~+-%-?~2&i~; L?F 

connection with an initial putjfic uffering or s wla &f $bar f $s$$tpatiy, { fgk l -  t&iir fgi4qrkpcd%:2a $gr?t+:e ii2%%k3@* E->P 

sell shares to the stockholders under ccrlhlin drc~rnst;+a~er w<~n x!j a& ~%u$s%@ +.*. ~ j t g  t i t  -_ 
additional shares, (v) certain af rRe pattieipatiom rights d ctc~tar?$ $?~%>k&qkW@ fig ie"l.'l@e$~d*%x +wrsi.< ci$! {:i 
sllares by athcr stockholders, and [vi) the rig&! d I-RD Cbx&p&%y %o V E & ~ K ~ Z $ I ~ Y Z  &Fib& *&F &y? $t&& fig;$ .@ 9&3 
shwcs of a stackhalder in the even1 ctf tb~$@~~ati@d *ran i~Ma2gk8~f f$ @;"dt2!p32$@@9@ sit C& kt% %*f <@$gri&w~% 

?'he Stockholders Agreement also prodbe$ ?;ha1 tlrs ck;riftp~d~ a%?st f;x.?3:3 2's t'tlmcse h;m% t%%%: WE+? #ce!kk i3k 

order for the Company to incur deb; in cxce%s 0 8  35 txsZG4:~r- 

The Company and its stmkhelsf~.,rr; en~cfcik rYit& ** &@gr~tf&e&%& R@g23! +k:$3;%kiw%inf &$!t-i~$G seq .$ 
January 20,2000 (the " Rcgistrat ion RighlttS &@~E%G%%E-'] pt.%a 3% 3k&$4% ~.~b-l&kkiBQ@~% $Y&*- kF&$ $$#@ 
in certain circumstances and, subject lo rerfaita m d i t r ~ m ~  T P Z  ~icq~t~k.~ 8k geb$%pz&$ i i i3 f&gW%g &$%& ?J$ 

Class A Common Stock held by than uttder the S ~ ~ t ~ f i r k ~ x  i"kal4. b:&kr t h ~  P~~Az?B~~B%s %$&k% ~&N%S?&Y* 
except in limited circumstances. tbe Ctrrtsparry $3 E & ~ ~ R , K ~ C ~ S  e+ p? A& fbQa:fx*z~ a+, v:>f?r%vt~-n "s:ia% * $ ~ h  
registration. 

In corn cction with the cxcctttiun $%f C%LC $k ~ ! i r j i l ~ ~ i % ~ ~ : . j '  &~fqd %$&kz ,:b,$ $& b&34%~&~$f34 @$~p#e$ 

Agreement, the Company q.tetnr'narc$ trs @crt?i?rw $ : t ~ ~ h k e r ~ t $ t ~ '  ~ t g $ ~ i & ~  Smd &@%4i':f ~ Q & I Y X  $gtFb-$%, 21 5 

Agreement, each dated July 35, 1947. 



P~ri3185e of Class A Common Stack by &lanagement 

,In January 2000, i00,160 shares of the Compsny's 
members of management for $1,313,749 as  follow^: 

Name o l  management pers0nnel 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Richard Blu&agen . .  !. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Brady Bucklcy . . . . .  .4 3 

RyanCure . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Whit Edwards 4 . . . . . . . . . . . . . . * . . . . .  * . . . . .  
Patrick Eudy . . . .  . . . . I . . . . . . . . . . . . . . . . . . . . . . . . . . . .  .. G * .  Dan Fine,. . . .  . . . . . . .  . . . . . . . . . . . . . . . . . . . . . . . . . . .  
L,eonFrazier . . . . . . . .  i ' . . . . . . . . . . .  . . . . . . . . . . . . . . . . .  
RorsFrio . . . . . . . . . . ! . . . . . . . . . . . . . . . . . . . . . . *+ . *&  

. . . . . . . . . . . . . . . ' .  " Robert, Gniadek. . . . .  .?  . . . . . . . . . . . . . . . . . . . . . . . .  . . . .  . . .  hlikevarrington !?. + 

Timothy Henry - . . . .  li. . . . . . . . . . . . . . . . .  
. . . . .  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Lisa Hood . . . .  (J 

. . I  j .  . . . . . . . . . . . . . . . . . . . . . . " .&.  'Ibm Iaohetta . . . . .  . .  .............................. 
Steve Lagasee . . - . . . ' J . .  . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Ja~kMarfield . . . . .  .I.?. 

. . . . . . . . . . . . . . . .  . . . .  parriclC L. Morse J b .  . . . . . . . . . . . . . . . . .  . . . . . . .  Peter Nixon ! ! 

. . . . . . . . . . . . . . .  Jeff ?buss . . , . . - . - 1 - 9 .  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
DanaTwombly.. . .  .'?. 

.$Q . . . . . . . . . . . . . . . .  . . . . . .  Dan Yarnin . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Daren Yamin. . . . .  ..I/. . . . . . . . . . . . . . .  . . .  Nc,il 'lbrpey . . .  . ~ . b . .  

( The price per share has been adjusted an 

,fie number of shares have been adjusted oo a 1n.U f~irma. bn 



lMJU CO~f&ILfNf~TIONS, XNC 

Independent Auditat$ Repa& ;ad1 
% ! f i ~ d ~ l t ~  

Fom 10-K Securities and Ewbanp Camnaiss5&s 
December 31, f 399, t SRS, ntrd f 8$? 

(With Independent k~ditnts' R c p ~ t  ~lt-tc~?;i.bg 

Independent tirrditom' &part 

Tlic Board of Directors 
MJD Communications, Inc.: 

Under the date of March 1,2000, we reportcd nn the coflsalis4ex&t$ hIaa~gsk~r;~t ;% d bh9D Ce?%&%xt&. 
cations, Inc. and subsidiaries as of December 31,1995r and 2998 ant% i'iro teEara4 &2a:snki:$aE@d se&t~-&-&fs r d  
operations, stockholders' equity (deficit), camprehefisivc lass an& rash a&~tbE GI t&+i y @ & s  l % " d , ~ ~ c  
tllrce-year period ended December 31, 1999. In connsaiurr %iff$ out B E F ~ ~ $ %  @$f Tir& &f@%@4~&~6jg&t$~ 
consolidated financial statements, we also audited tlxe mtaacd eamsfidnrc& t ' r ~ i t ~ ~ ~ ~ i ~ f i @ l " t r ~ i ~ % ~ & ~  %%&%$%I& i C  
This consolidated financial statement schedule is the resprrsibilig pliF the C~u&r;ae$*$ m4R&$26%sdk5 &f 
responsibility is to express an opiniori on this cunsotidatcd iiriafleixtf 2ta:ewrmr: %kct5~f@ fh;i&~e @EW 

audits. 

In our opinion, such consolidated financial statement. gh@ihttl% uhea e.afssCrt@iieB $a t@Y&icltx $ti.. i&r 
basic consolidated financial statements taken as a wAaie, pB'b"Se"$ b~iy. $& ;+f arkdt@'~%cz$ teT@k:&ab, tbc 
information set forth therein. 

March 1, 2000 
Lincoln, Nebraska 



M JD COh%%$IINICATIONS. 1NC k%% SVBBf DL&&K$ 
V d u a 6 0 ~  &ad qif~fibi'ng A@W.rt% 

Years ended Detrmber 51,199!FE 1991), sfuil tWq 

%lrtew rt 
hegidoiq IS 

Dcscriptlou Fat - 

Year ended December 31, 1999, 
aIlowance deducted from aaet  
accounts, allowance for doubtful 

. . . . . . . . . . . . . . . . . . . . .  receivables f7@$ 
Year ended December 31, 2998, 

allowance deducted from asset 
accounts, allowance for doubtful ..................... r~ceivables $ s%(I 

Year ended December 31, 1997, 
allowallce deducted from asset 
accounts, allowance for doubtful 
receivables f 4g -- -5-2" ..................... 
- 
Note: Customers' accounts writteawofl ncr of rcaWrrtcr 

SI:S: acctl~panying i~~&p~&a:~i 4~@ili0n- f[k'@lP%: 



SIGNATURES 

Pursuant to the requirements of Section 13 
Registrant has duly caused this report to be 
aulhorized. 

Pursuant to the rcquircments of Section 13 or I5(d] of t 
report has been signed by the following persons in the capnci'ti 

Sipniures kickr 

/s/ DANIEL G. BERGSTEIN 
IDhectnr 

Daniel G .  Bergstein 

/s/ JACK M. RFOMAS Uifecfar, Cttauzmir:b of F ~ S  @QWT&F. 
1 _ 1 1  af t)_itbctorq ;SPL& 

Jack H. Thomas Excc~r tivc Qflicc~ 

D ~ ~ c c : ~ I ,  Vice <CZti8tr$~lt~ &Q 
1st EUGENE B. JOHNSON Board of J>irc~tt~td$~ b~cittrda 

Eugene E. Johnson %kit: P E C $ ~ ~ C S ~ E  &ntk &$d&kiaf% 
S E C I B ~ ~ ~ ~  

- /s/ GEORGE E. MATELICH - 
Dircctar 

George E. Matelich 

IJirertor 
Anthony DiNovi 

Direr4:at 
Kent R. Weldon 



- /s /  FRANK K. BWUM, JR. 

Frank K, Bynum, Jr. 

- Ssl WALTER E. LEACH JR. 

Walter E. Leach Jr. 

IS/ LISA R. HOOD - 
Lisa R. Hood 

Director 

Senior Vice President, Chicf 
financial dfficcr and Secrerrrg. 
(Principnl Fimacinl OFfieerj 

Controller (Principal Accounting 
Officer) 
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Fail-Point Communications, irrc. and Sut;~.;irfiin~i~is 

Condensed Consolidated Stzternenls of C,aslr Flows 

[Unaudibecfl 

Cash flows from operating activ~ties: 
Net Inss . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Adjustments to reconcile net loss to net cash provided by operating activities: 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Amortization of debt issue costs. 

Depreciation and amortization . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Othcr nan cash items 

Changes in assets and liabilit~es arising from operations. nct of zceltais~t' . I Y ~ ~ S :  

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Accounts receivable 
. . . . . . . . . . . . . . . . . . . . . . . . . .  Accounts payable and accrued expenses 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Income taxes recovcrablc 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Total adjustments , , 

..................... Net cash provided by (used in) operating activities 

Cash flows from investing activities: 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Net capital additions 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Acquisitions of telephone properties. 
Other,net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Net cash used in investing activities 

Cash flows from financing activities: 
. . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Loan origination costs * .  ‘ . . , . . . . . L A  

. . . . . .. . . . . . . . . . . . . . . . . .  Proceeds from issuance c.f long-term debt . .  , , 
. . . . . . . . . . . . . . .  . . . . . . . . . . . . . . . . . . . .  Rcpaymcnt of long-term debt , 

. . . . . . . . . . . . . . . . . . . . . .  Nct proceeds from the issuance of common stock 
OLher,net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

. . . . . . . . . . . . . . . . . . . . . . . . . . . .  Net cash provided by financing activities. 

Net increase (decrease) in cash and cash eq~~ivalents . . . . . . . . . . . . . . . . . . . . .  
. . . . . . . . . . . . . . . . . . . . . . . . .  Cash and cash equivalents, beginning of period 

Cash and cash equivalents, cnd of period. . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

Scc accompanying notes to condcnscd ctrnsolidate:f financial statcracnts, 



Notes to Condenser1 Consolirlatcd Financial Stntenierrcs 

( I )  Organization a n d  Basis of Financial Reporting 

In April 7000, h,IJD Comrntinications, !ne. [the "Cornls~ny") ~ t i d n y ~ t  ri+ 
Communications, Inc. 

In the opinion of  rhc management,  thc accompanying finafinal ~ta~etar~nts  I W ~ ~ C C ~  311 a ~ f j ~ l ~ t i t ~ e n t ~ ,  
consisting of normal recurring adjustments, necessary ifor a fair prcseatat:rrn at ~ls~uta of r:%p;tatrans, 
financial position, and cash flows. The results a f  opcr;aria%s tar ~hrt ~ntr:irrr pcrtods ;ire nat nei;essi~ri& 
Indicative of the results of operations which might bc eupertcci fc.rlr rhc enrtlirc :;car, 7 % ~  eanifrzn~~z,'t 
consolidated financial statements should be read in conjunt~at,n wtth rtkc C~mpanq."r EVllB t'bSTnO31 R~pii7rrt 
on Form 10-K, as amcndcd, Certain amounts from 1'1'1'4 have been tcitt:t';zifkd t r ~  cc?ir:!'srrtn trr the G u F i G i l t  

period presentation. 

(2) Acquisitions 

The Company acquired traditional cclephonc prrlpcttics rhmugh s truml-iz~ t?f iicquisltiatls tn tW9, On 
February 1, 1999, the  Company acquired 100% of rht: common stock rtf R;~+-et;s?>t?d 
Communications, Inc. and its subsidiaries. On February 16, 1999, thr= @anrp;~ay acqtsitc~l. Bt,,% of IRG 
common stock of Columbus Grove Telephone Campany and ~ t s  r~tlbsidiay, Cln ~Iprit 30, tl,t9f)9, rbf 
Company acquired 100% of the common stock of tinirrrt T~lcphu~c Campany ~ l f  $F;krefcsft-1, tbrntzrsr 
Independent Telephone Co. and its subsidiaries, Bridgrwatc~-C;i~istolla tndepcndsrtr iEtepttt~nc Gx.. anr$ 
WMW Cable TV Co. (collcctiveiy, "Union"). Qn Scprcmher 1,  ISd99, !fie Cornpmy acrlurrccl. lt"tB% 6f the: 
common stock of Yates City Tclcphone Company. On Dcccmtrcr 17, 1999 the Chorpsny ;~cqutr;ciX FflOtilS& of 
thc common stock of Thc Orwell Telephone Cnmpuny. The nsgcgate riurehate p e e  Tot: tliclaa atrlu$sirj{~it:* 
was 582.7 million, which includes $7.4 miElion of acynlred debt, hc~~r~lsitiolr e04& $vcte ;r~~r~~qLgr*rg~ef~ 
$0.5, million. These acquisitions have been accounted for trnddt the ~)ttrch;t?c~ rnerfrad QF acoot,l~fink fur 
business combinations and, accordingly, the acquired assets and Hcrtrititics hnvry~ been tixrltriccl ar ffreig 

estimated fair values at  the dates of acquisition, and the t~skifts ~f a;p~~;lti@m !x%s been iflcff~~lqd ~ r i  the 
accompanying consolidated financial statements from thc dates UE acqrliiitibn, Ci:rr~clruilt scct3gnrt;cd sn 
connection wi[h these acquisitions was appmximateiy S36.7 nliilic~rz anti wih bs araortkcd isUsr ;!a 
estimated uscful life of 40 years. 

On April 3, 2000, the Company acquired 100% iof the ctimmfin 5ttrck rrf 'I'Pt; C~irrrtmt;nlcitzitjr~g~ tku. 
and Peoples Mutual Tclcphone Company. O n  June 1, ZIHX1, thf: ftrrtrfaoy aaluircd tfK1%. onf thc catrrrnon 
stock of Frernont Tclcom Co. O n  July 3, 21101), the Campatty itcqwirc~it IbWE:6 o f  rhr: ~" .~ .~ f i%t t~ ! ) t t  S E I ~ C ~  of 
Cumerct,, Inc. The approximate aggregate purchasc pricc f ~ :  rhcsr atqtrisirinrrc %IS $356 J ~ ~ ~ f f i i r ~ ,  rvhlL-h 
includes $86.7 million of  acquired debt. The E"rcnront acquisilion wlu~5 c~~r~p1otcJ ast'rrg eastt* ,L&EI tho: 
issuance of 457.3 1 S shares of common stock of  thc Cnrnpany. Thcsc ;ic$rxisifrrrtls h a w  k o r r  ,lca3~~:ltcti flxt . 
under the purchase method of accounting for business combinarit.rmt and, ;xe@rrrdrnglp+ r t r t  ;~cqtti~cd i,ruct:. 
and liah\lities \lave been rccordcd at their cstrmatcd farr '~:iitrcs at t f t ~  d~Zcs of acquiqrtinn, and rhti t e ~ ~ ~ l ~ s  

operations will be included in the Company's resul!!, Fttlrn fhc d3ic crf ztccioirrtrttn Gi~urdwilt of 
:ipproumately 5201 I) million was recorded in connection with thcrc ~ t ' ; j i i r $ t t i ~ ~ ~  r l t  tr.r-tl~ri~+nist tciegfttihc 
prc,pcr\ics and will be amort~zed over an ~stimiirecf t l 5 ~ f t l l  !iie ni 5fl )'c,~;;.i. '1% n\\ti.;t;itrnrt r ~ f  r h s  p~1f~h~r';c 

is prclinlnary, howcvcr, as the working caprial adjustrrrcn: to the pu:ikast. pi;r:d: t r r t  thtrr:: .k:,.pu.ii;ri,r~u 
tliive n o t  bccn cicterm~ned. 



Notes to Condensed Cansnlidrrterl Fin:tt~cidf Statenrmtr- rf:f?i2ftsg.i~4: 

January 1 , 1999. These cornb~ned results tndtidc iertsi;~ ,~Jri:::z;%::~s. r2ci%Ac:: .;:k;-z:;; g2; i . r :  .=8 ~ ~ i ~ - g : = z r ~ h  

increased interest expense on debt related iir ihc 3i '~;~t~l i i f j i :~ ,  i ~ f t c t t i 6  p i t  xX~::sirir~~ ~k,r;;753, j r l r ~  i,l-Lq: 2%~; 

rclated income tas efr'ects. The pro farma iinanu6~I irriinrmat$~ks ir ' ix~-l QICL: K L Z L + I F ~ ~ + ~ ~  i ~ R ~ t i  :h"g ;?p 
operations that would have been achicved had the ,li;priitiu:t$ F Q Z ~ I  ~crc; t2~:~+k+-~t  2s gbs ;s~~:~~y:~,j  
dates, nor are the results necessarily indictki.*.e of tbc L-camg?=rfi.+*s :rsirr-ltc :e:ib;, t 2 :7pc:s%b3~~ 

S$~k+&. 
QF%* %l<3"tipjf$C' 

? p R $ B @  

f e w  3% -- .- .r -,- ---. *. - ,, 

:$a*% 
, ~ ,& 

tIi*n 
*;iL - *  

$3 @s$*$<*.&i- 
W i?k~ih+lrei.Fe i, 

Revenues. . . . . . . . . . . . . . . . . . . . . . . . . . .  $ $2 - 2 > ,TI fi ;[v3L9ii4 
Net loss . . . . . . . . . . . . . . . . . . . . . . . . . . . .  ; ; c 4 3 ; : ~ -  ~+EF;:Z~ 

s - -  

(3) Compensation Expense 

In January 2000, the Company rccngnizcd aggregak coms;cttsdk~osii c ' ~ $ t w s t  txf $t2..%23,29> zc!tpc&$ 
~rinsactions involving employee stock optiorrs. Thzw tT311SirGPXt2#S i1!ch;jhld2d atre ~~f;:zrdt$rxhur-n ib ;i"rpfttrifi:r 

purchase 40,600 shares of Class A carnmun sicrch- fSijCI3,W2S, ihc scttlrnient t-;ttt;lpli~~m E ~ ~ M ~ I F R ~ s : & E  k*-,;:;fl> 
shares of Class A common stock for cash fS3,%9,66%), pad ~ t c ! ~ f n e n a  rlsf e%xB'ip$h$c\f~~fy jk&& $ 4 + y ~ g % t  

obligations with employee-shareholders [58,§10,62fi]. 

In addition, the Company's board of dircctots appmved the tsl;u*i~s 14 C~~tjt.;&%aIti:~~Q X O ~ F ; ~  nptik7~rras 
($15,925,718) and cash bonus commitments (55,3111r;.5?3) tra: p~fti~ipi;kfits in a .rk~k%~.,iz;~ky~~ 921&k i,p:ntan gb;n 
in exchange for the cancellation of all existing stock apciow ksstLied by BAc 3 u k % i & g ~ ~ ~  33% cra.i;:pa~~~t~,fV 
options and cash bonuses will be secogaized En cxpanso wtcc? ihe Fivclp!ae *:%trn&g ~ ~ t + k b ,  ha ki;b!'r3&$1<tb 

was formally ratified by t h e  participants in !fie rut?sitiiary$ srrtclh zz@tlb(f $!a@ &$:kt $fTQ6b, I f 1  &i ;~~ :~ j  ZC%ql,, 
the Company issucd 1,620,465 opt~ons  ro purchase CI:tss X eciminoe zUs&e;% ~ $ f  ~ Z F C  t:tfa~~pz&y ,:re g~~t$;-lb$g 
price of $3.78 per share and 73,200 opttons at 3n cxcrttist: p t ix  trf ^$1.5,$2 $\a*$ &;pre, Ct~#%$&fi;~w,st~~~it, ~fs~$t33q 

of $1.4 million was recognized ior thcsc options iind arciw:3 btrriu~s$ drrsmg ikfe tirrck skretehu cts&k$ 
Junc 30, 2000. 

(4) 2000 Stock Incentive Plan 

In May 1000, the Company adopted the 7000 Ernyitr3yk.c~ Stkrdk I"+t;~*!t B&FB 'I& 3% $i: g3i.tit pi.~y,ig. 

for grants to members of management of up En-  It),fl19,1Sa uprrcitrs I,,? pa,atuhasa a;g,razaq~r? ;tti&kI $t :& 
discretion af the compensation comrnitrcc. Opricrns grant& atndsr h p ;  Zt%Xl Phs F.; of. ~V,Q : i v g X  
( I )  incentive stock oplions and (i i )  nonstattltnq str?~k ~0j%1!8CIg a-$!~$ttii :&; ct;!irpcta$&rr*k i;t:gat;;t.'r i+i.+il 
oll~envlse specify at the time nf grant, any option granlcd uhdrx the 3%1r FJfm rB,;i33- !:G .t ~ ~ ~ t L P * : a x i ~ ~ ? ~ r i - ;  ~:. ,*k, 
option. The maslmum number of shares of cilnrnrlln sirrck !+:ik%jcct kr 3;Ftithi $ f x f i l ; ~ ~ l  gfx ~ ~ 7 9  ?riA$ioT 
partlclpant in any calcndar year is I,Xltl,(H)O. Thc Cttmp,b:ry h ; ~  ~:;%EI?CL! .E.($JuBtCltqi u g : r ~ ~ ~ t ~ ~  uh&jri ; ~ c  
as nf Junc 30, 2000. 

Unless othcnvisc dctermlncd hy t h ~  CDmpCnc;atln:l ci~m!n;t:l":: ,I$ :&: :t;t c IJE S r  a,F*;t+c;r; Brr- \r i , i  
purhuijnt to the 7L00(1 Plan will have a n  ererctxc prtcc wtri;b i ;  nit! is*,+ :i,,sir r?i;. : i - j  ?r; b:bs; -+,:,jnj; ,$; q5t - 
of our cornmon stock on the cfatc the :>piion fs g~~tnict l  Cljrtri.tr;i 53%: ,s  trtr;; r,: E ~ E  y : d ~ :  :;*rgf . : , t t .  

grant Options vcst In Increments oi 107> an thr f k i t t  rtf:atr-tsai>, kFr: r,;l :h-; ~ , ~ t - ; , k  ,t03~:.;:,.,3fZ; .:?r,; : ., 
nn rhc ~ h ~ r d ,  fuurth and fifth annivcrsartcs (?[:in t ~ f t ~ ~ d i i  t i  i_:r,i".t 5r:L-::,: ; F C ; ; ~  p ; l i~vr ,x  $;, 1z t j lG  ,;:.+;rl 
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Notes to Condensed Con5nlidatcd Financial St.rrrrtiert~s il>irrttYtraadi 

(I;nnudifcrt r 

of ri change t r f  control, we will ca 
tho excess, i f  any, of the hi_rl~esr 
transactinn resulting in  a change 

(5 )  Long Term Debt 

I n  May 2000, the Com 
subordinated notes. Interest 
on N~vember  1,  2000. The 
suhordin;itcd obligations and ran 
indebtedness which is subordinated in 

( 6 )  Reportable Segments 

The Company has twcr re 
communications operations. Th 
communications services to custom 
currently docs not exist for local te 
long distance, Internet, and orher 
Company's traditional telephone 

The Company utilizes the following intormatinrr for ptzrpt)ss  if nrskfiig && 
resources to a segment and assessing a segrncnt's pcrf~tntsa~:~, ;  

Six months ended Junc 30, 3000: 
Revenues from external customers . . . . . . . . . . . . . .  SK33Jb 
lnterscgment revcnucs. . . . . . . . . . . . . . . , . . . . . . .  
Adjusted EBITDA . . . .  

Six months cndcd Junc 30, 1999: . i ..; +l x Revenues from external custorncrs . . . . . . . . , . . . . A  $b,t,~ 63 
. . . . . . . . . . . . . . . . . . . . . .  Intersegment revenues. 

Acljustcd EBI?'DA . . . . . . . . . . . . . . . . . . . . . . . . . . . .  .9-F,ii!:r* 



FAIRPOINT 

Nates to Condensed Cnnsnlirfst~d 

Adjusted EBITDA to nt't lass: 
Adjuslcd EBITDA . . . . . . . . . . . . . . . . . . . . . . . . . . .  

A reconciliation of Adjusted EBITDA to 
2000 and 1999 is as followi: 

Clther components of net loss 
Depreciation and amortization . . , 
Interest expense. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  
Stock-based compensation cxpcnsc 
Income tax benefit . . . . . . . . . . . .  



Item~ 2. hlanagement's Discussion and t)ct~nijris uf Firamti21 t-g~ndhrrrr~r .a& Hczsfzi BT f %p+:&+-w~% 

The foll(wing discussion anii an 
assessment and understanding o i  rh:: 
Fairpoint Communications, Inc. and its 
discussion s h c ~ ~ l d  he read in conjunctiun 
year ended December 31, 19Y9 lnciuded 

Certain statements included ~n rh~s  dtrctlrrlcnt :\re $=*~uai)?-ii*t:hi:ii* + ? at;<? 1% \k+lm;in'.s ~t'c..;:~~s t. 

estimates of operating and caprtal cxpcnbattrrc rr.tgGi:c,%;c'l;E$, bcE.i;rc r c s > r r &  ;&I: r~i"l$$it.:h& :tt&~f%3. A?: - 0 
cash flow and liquidity. Such forzard-ictnkra,r, s!;t:e:ntsr;:, ,rf':: b*~:1+.c.3 $13 ,&.I. f-i.irsp4,+fi:'; Br,-tf;n; .,-$;++r~-:.-l~~bi 

hnd  arc subjcct lo a number nf risks and rJncclrxtnEre3; tket i";?ij.L! 3 L z g i * ~  artg 3: tfitl'fCfg~e k%e %~?*IZC:~~.R +gF:-f 
sign~f~cantly from results expressed or ~nplietf rtr nn) fr"+fifd-!rkrir~q t,i;-,z-,le:re- {%vidr 5.. ilr e r r  1'::&&4 r f .  

the Company These risks and unccri:kmttr.s isncfudc, t-mf . ~ i g  s't!4:' B~zu~:~! :+I ,  s;i;2ttd4;1!,2'~ I"&*L:~?,.- q x 
-7 

ccononilc and business condiricrns, govcrnincn~a! and regt!.;;'tr~t) prisccc;. ~ n f  :$I=. z+;~;~s~.:YPc I;E;.TCRS 7 ~ 1 : ; : ~ 1 %  

rn w h ~ c h  thc Company operates. These and aztier t/.~ijC+, :-1~6= d~i:lt:i*+% 5cky~i. 3 5  w:F? JC iii. ~ l r ~ : : ;  Lgll~:;:X17:5:-::; 
iiled by thc Company with the Securittek and  E~charnp <*t~z~~ihi,i,i:~~n 

In  April 7000, biJD Comrnuntcatrrxn.;. f ~ c ,  k-han~~d tTs n,&frlr L J ~  i . ,~:rfE:zr~i f ' ~ r t r ~ : t ~ t s t t ~ + t ~ t ~ f i ~ ,  ! f~k 

U1c arc a national, facilit~es-based provider ef btttrc, $.xt,t 4r(.~L I G I I ~ Z X Z S ~  ? ~ ~ . 7 ; $ 5 -  i?+&<*b~ Q I q ~ ~ % . r , ~ ~ i s ~ + : g ~  

in 1993 for the purpose of acquiring 2nd npcrarihg tt3efrtinwaI t c l e $ 3 1 1 ~ ~  am$-:xw@*,:& r1:kzz.aS r?ti;t)tRk%t. 
our  inception, wc havc acquired 78 such cnmpnaicr, which iunrttstfy itpetate b~ t*  :+tat*$ 1% $;ac?d %%%"T. %iL 

launched our cnmpetl tive communications tru~tfiu~.;, 3y ~cbZ%r;i~tiplg t : ~ k t  ca;rfq%$; a&.f ;&\kQl~Mht+a"et$ tj4&*,4t,kf&rfr"~ 

cusromcrs in Tier 1V and selccr 5 e r  111 m&firktn, ~ h r ~ k  f;~pi@iit& hdqe p*?paLkt~%+&q &is+, f&att ;b;*?,ijP-%9 
These markets are generally within a XJCi-naEa radius kfic :$ifia'9i %:rhrdb b$ s ~ s  $ i ~ ~ ~ 5 t f t ~ n ; ~ f  ~ B E ; ? ~ ~ ~ J $ I ? , ~ $  
companies. We refer to this as our "edge-out" 52P;ttCgY- %hit?& thkt~44k & kt%tt;eg$ ~ k t f -  r ~ r s t i * $  nqbbt:JL+. 
infrastruciurc, operating systems and m;tnsgcn~cat cxpcalwlapr br l  ,w$~~~iei-.a$e :P$c ri;.k%kqc-oawn@s? crr2j'i::tiii vf  tizm.tx 

competitive communications business in a capiral-cfi'td-f~f~i m&sascrc E u t t h ~ r ~ ~ c r ~ ~ ,  ;&$ !%At& &sk $ w k  ,$ 
our traditional telephone busincss prnvidf frnnzterz! c;ayruerty $0 hebit Itz~ii;t li7~: c + ~ a k ~ f ~ i ~ d  g~!&gA 

j-listnrically, our operatins results havc bezcn p~s~Issiby rcE,ktrbf b- ,trktt tf $ & t % k % ~ ~ ~ ~ t  k2)~i5b~tfi!i ?:~$CB?S~ 1- 

which is characterized by stable growth artd ~ s c f j  k r w  jrt the ktiut~, i.p.7 :k$;:~ip;r%tt thka6 O ~ F  kl~a?~xdf;?r~- 
communications bus~ncss wilZ hrrvc: an rnsrwrrng rrrtpact: stn irut ~bg\?;t-&fi~: $idsit&t b'Cr-2 S~L,~;:C; $?b6g: ir:Gr 
revenue growth ~ ~ 1 1 1  accc!erate aiung :L'I~R E ~ C  LYF)ilRSl@Jr: i 3 2 i t  t7rs~Zt$It?ijkh& Ctlt:,r!t%u~i-!:n;%aa~P-~ 't.;':i\;~x b f i r  $ 

aeb-snablcd services As H'C crmtinuc to cxpt~nd Prrr befic~&m 3s;d kU1:'c:cti i l e : i ~  ?WS~&-F$%. w c  S~g! ' r :$  r % q : i ; L ~ * +  
operatrng costs, sclIlng, gcneral and aefmt~rrri:d~tve eqrcndlor, :+igi:t A Y  r~~)~&ii:ikit..;i ;$&kt ;1~54a'.:4.:&t'i1t1 4* -  

\ficrc;lsc Ws c x ~ c c t  tn cXpr-rtcncc i?Pt2;3Bf:ig $lrr-."ii :trt Ih; :iB?S !cii& % + 5 ' i ~ c  4% ,$ F: :I& t l f  

rbpanding our ctlmpctirrvc crrmrnu:llcatrtm% k"&lili7~!r'i  i i ~ t ~ ;  F)Z\Y ~~,trh.r,:!, 

Revenues 

W:: dcrivc our revenues frorn 

,4:'f:[,t,nr!; occr.53 c/ll.lr@r. T h - 5 ~  rfi.e:itrcs ci:r~~skii prtf3ar'ii-)' ;:f' &:Fr2,i;5, ~6~1~:. e ?;** - $7'i$T+ . - ,#T i?$p,G~lr;s::;C;Fjiii- .- .. .,,? ., &,. :. .> :.;. .; ,- 

:tnd othci  custome,rc, f<>r  a~iei;il re c:-I:; nctwnrks in cejr;~::,:;;r.i.ii:~ ,;&;$ti !:h?g S;,)z~&%j,:fi z3i ;J,2~71,  ,. ,.i.. :.@::,.+. ;A:, b ;,i'c I:'.: 
!clcphone calis both to itnd from our I-w.;ti:mei-f.. 



Long disrurzce servicc.7. !Jfe rcccivc ret.rnw~ eatfi c~k&~<-; Jr:  rs::: r.=.:izgF --- ~?i&&:i,+J2 :::?AT-~ - , t i - -  ,: 
customers. 

Dnru and ]lrfenlyf sen.fca, rcc~i'r'rg ~e.;zfi~~ex :e:,r% +. i4rq*tt.ir.iL =-5" : t* . -~~;:r~rt - i_  - - r * a i - -  2L 'X  *-+r.-~ a * ~p LO. - i 7 iC --,- 

including digital subscriber line, Vnicc aver in;e;urc; Prc::.~;f:],+$'i!ee:~ iiFcP&z: i jkzi ;  ,k. ; : lp;~~4ta,  *;: 

Transfer Mode, special access, prtvsrtc li~es, Ertrcr~ni, 3ad ~Bfict s.;.Lriii~i 

Ollzcr services. LVe receive revenues f m ~ ~  o[f\er $swicc~. incE~&ng - &:!j:~g anrg ~ x i t & g ~ r t ~  &g~G:-~i-5 
services and sale and rnaintcnzncc: of custon:e~ Frzmkrs rl$ul;pewf 

The following summarizes our percentage uf revc-unwi frcm abs.: q~r~p;i;;i:.i- 

Revenue Source 

.. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  Local calling services. , & .  i 

. . . . . . . . . . . . . . . . . . . . . . .  Network access charges 
. . . . . . . . . . . . . . . . . . .  Long distance scwiccs 

Data and Internet services. . . . . . . . . . . . . . . . . . .  , . . . . . . . . . . .  
Other services. . . . . . . . . . . . . . . . ‘ A  , . . . . . . . .  I .  . . . .  , .. . . . *  

Operating Expenses 

Our principal operating expenses are catcgo~i2p:iS ~ishmrk t>p~~"i" c'."'"'rs, srE.tt%g, F<FI~:K%? .kznl 
administrative expenses, depreciation and amortiratin@ YGQ ftr1c&-his&d rbmpemtrrar%~% C ~ ~ ~ ~ j ~  - 

Network operarir~g cosrs include cmts incurred in ctlrincerlo~w~rh ihr= cr$~%ti%h& ~ttn%kr ~%%E%iki-b i i~$' fk~s 
and outside plant facilities and rcfatcd upcratinas. in i~tlididi~n la the t tFr&ktUfi&t  fist^ ~ f i l  t'b:vw~ng 
and operating our  own facilities, we foasz and [~"rstliasc ?C%GLL~B! imtf k$>q& d$~ti.r&f:& i e p i t ~ ~ s  fr.srt"l- 
the regional Bell operating cornpanits, fatga indcpesrdcek rclng&srrr &o,s:tp;iprt&& &RE$ rftrcd g3$p 6-mi2 
distance providers. 

Sellirzg, gel~erul arrd adrnirristrafive ~ ~ t p c n & ? ~  ccnfisi3i nf ckg+iti%$ f k l l t c ~ @  $0 :Gdts hbi;? f?hdtkt+at\k:, 

customer service and administra tian and cnuprr;bts: arid P ~ P C U ~ ~ E $  ; & b B m t ~ ~ ~ f  fi",kivktk 

Dcpreciatio~l urld amorliza~ion includcs dcpraciirtiaw c> l  t3ut t!>tarn~ax~~t[in%t gtegiw;~rk ,?fit$ ctp.kFp~F:gr;f 
and amortization of goodwill rclatcd to clur ~1cr~tiastkrut>~ 

* Stock-ha.~rcl cornpensari011 erpetrsa consists af rrtrn~cusk tomptcn.L4tttaln c;iu*$egei, \ r , $ t f r ~ ~ ' t  ttr ;rii*iilQs~-- 

tion with sharchtllder appreciation rights agrec;rncArs gtit!tifd tilt *t- ~ z r m % $ ~ ~ t  (4 e%lt.cbfttv~ i ~ $ [ ~ : ~ l + ;  jerj 
stock options to employees. 

Acquisitions 

As we continue to expand inlo compctilivc nlirrkct5, v~:: expect rcl kt&&!:; artat ~ : : h ~ ~ . t ~ 1 & ~ u t ~  G[fiz;ih~j l)i> 

cunlpanics that enable us to cnhancc thc implenientation nE r w ;  st.rittcgy .r; ;t rat.irl;~t+,:SibYb"iL yrtytrl;?.grr\jg,gii-kr~, 

provider. Our past acquisitions have had ii majar irnpxc? inrk i ~ t  (~jl~;attc>i% -il~zi?lr&bn~b, *t*ri: ,f i fi-ul: ,t,~:t;~-.~~: 
that comparing historical results on :! pcricid by pcri~lti b&::is ;?i :~ehnir~$fu: du4; tiWs *sgt&iit$hy p?lrfi'a$gf +: 

;~cquisitions wc have made each ycar. 

* In 2000, wc acquired four tradirirrnat tclcpht)~\: renlpl$-cs fcrt ss ~;$qi:&,~tc & r : i i l - : b ~ ~  g ~ g ~ ~ <  :+: 
$364.3 million, which includcd S86,7 rnillinn of i1Ctit i t f i3~J ~Sehf. A: ~hr. r f 9 p ~ ~ t r . c  ~ f ~ i f ~ i  i,f . ~ L . ~ ~ , , - I ~ : ~  ,.; 
these companies served a n  aggrcgiitc (sf apprtzai;l:trcty ic~,Rft? at ;z;; kc-:.; 



In connection wllh I ~ E  

cumpcnsation charge ul' 
recognized in connecrion 
stock options for cash by a 
included the sc t t lerncn~ of a ca 
Company and  its principal share.h 

We a re  recognizing expense d a t e d  to IRE extisss $7: es:r;>~::~.t :I$; ;rsf+,ce a,+i::?- :-- 1. a 
a" + -  .- L A - , ,, 7 - 

exercise price of optlons that were granted to 4;Liltne iff  n:;f :ifdli~&r* bj~h? %J-$,.-%-:C~ -;. %: ";ii if#*- ,- - S t  

exchange for  options ta purchase comnlon str~ck ai  r;.~r ~ i t ; $ i . e t f l , z ~ ~  Ffrir$fa:t: <t?n+-+:~z -. ; s :  :$;-: i3 L!,~:, p k  

Corp. ("FairPoin1 Solutions"). This esccss of $ I S 3  ~~itlixza elf ;hk~rd$ii ; ,~C';II,* +L-~,-^-. ,+.lr: ~ 3 :  

amortized over the vesting period of five y c x s  Jn tr,hfij~flf:tisn xstffi  is^^,: E . + ~ T x ~ ~ * ; ~  RP ;;i'*r9:: P r ;-.:7r~,m: - 3 

cash bonus of $5.3 million that will also be reccignketl aver the Fn-~k$$&t +.-;:s:ri:g i+~bi<*c$ j%tc 3&qy2=? --ii 
the cash bonus will be deferred until t he  undcriying angdans itre ex~;cisc4 wt:$ p::+c.riz"e'~%> tn,i!x~s :;;@tq-:-=i 
being equal to thc bonus, Accordingly, there wrl! not he r;ry w;kuon:~Z r;%s& ~ET;E~-AG~ :rcr i.,c :*l.t@% ;"~!hctfi*.g 
transactions. 

Results of Operations 

Three Month Period Ended June 30, 2000 Gntrrpar~d '?Tkt'c$! bf@m25x Ax$~L& k;n$~s& J l ~ f i ~  2%. $Q!hqg 

Revenues. Revenues increased $24.1 million ttr $59.6 rn i i i ipr t l  F ~ r r  t;t& ~ekfcc &y&~hs l ~ h ~ & ~ j  fiEfI(: 3~:. 
2000 from $35.5 million for the three rnonfhs ritr~dcef June JO. If!?ltt, 3t&$ r ~ i R k 6 1 s  gi.2- F ~ F - ~ Y  g ~ q ~ ~ ~ e a  +~, r ' i z  

attributable to the internal growth of our camgrcltfita ,~n.;f tr~~rlbhtt!%~! O~>R~YT~.I%WW%$IB~GI~  t~t)$blqii25;.tgt~~, 

$11.0 million of the  increase was attrihutahfe ttr fe'i'CtxUaS frorb r:&%rr"rpa~k@S zw ;teqbhirtl.,d Bn JilHE ,fn\if; 
$2.5 million of the increase was attributable to tcvcnusr; f;orn ecl'rtp;rtgf~:s w ;qetrtait Ira ti*I'.1fb 'E2yca~- 
factars contributed to the growth in all of our zcvctmu:! st?utw$. P,trg,-aF salititg :7;@it~ii;m di~~liyr~,t(-tji:l;~ $+kt 

$1 1.0 million of this Increase, including S&.& ntil~it~r? fft>fn nt'ru bu%til~~$$ iiutr+ &p FtUr ti~tr~gx$Attp~s: ~ . f t - ~ $ $ g ~ ~ ;  

and increasing access lines in our :raditional teicyhonc cettnplrariz:i, $3 7 rcaiiit~1tt frs~gtk r : n ~ t ~ ~ ~ l ; c ~ ~ r ~ i  ?QX_Y 

acquired in 2000 and $0.7 million from c ~ m p a n i ~ s  We ncrfrrircd t1-n t+kgL1, Fkd4ti$kt?i d~ct?\!a.~f zktnk$~'i $$%btd$<c+f 
$7.5 million, of which $4.8 million was ccsniribucesri hy a.rnr;j'asnigr, wc ~:k lbt i f~LE:  g f  Attcktf, 513% r11d11srg w:~;;. 
contributed by the companies wc acquired in '1gq'(P a r ~ d  31.3 ntrEIic+tm w*~? $rkrf;r ad* R ' i r % , i ~ $ t  fi;f~%:-: t4t C>1rc 
cumpetitivc and traditional cumrnunicativns mnrkc:~. Long dkrnhse aeguxag3 rcgctrzte.u ~xtcz.r-h.!i.tec[ $2 a 3;~t 
/\on due mainly to revcnucs from new long dist;irrcc rclait ctlb4t ~ h ~ ~ i ~ 4 ~ t t r  c ~ ~ & k i f i t r p , ~  $ i = , $ r  ,~q\$f $ f p ~ i , : , ~ ~ y t  
sewlccs incrcnsed $2.0 million frorri $1.4 million 3% a rdsltlt flf tncfe;t le~h %rj.r";.i~~ ii$icti&$ tcr C\\gz . G ~ S I P ~ ~ ~ ~ I Q I  

anri ncqui!;itions. Othcr revenues increased SO.? rtlrflirrn p:n&8riip ihie ttz the cc;~sip~t;t~z% \vt.'4 . ~ v ' i j ~ k t ~ ~ :  bl 

2000 and 1999 

ficr~vclrk O ~ ~ L ' T O [ ~ I ~ S  Cc~s1.r Nf t>vf)rk OpCratrng Ctrbt4 I ~ c s c J , ! ~ ~ ~  $E<t 7 mttlzi'tt~ F I 3 ) v i  * ,:t.b ! t i , r r  ts.: - 
t;lirc!: r n o n t h ~  cndcd Junc 30, 7000 from $1 1 .Cl t:i%lltr>rt f i k z  th;" 1 1 ~ r ~ i t  rrlr~ttttv. =&ii PC ,z. Juti: : . ird-ih ?,; 
najoriyi of the Increase, 315.3 rnrllion, was ;tZ!rlbuf~tPtc t g *  ~ , J J * ; ~ ~ E : ~ s s  2'ip;h.c: .~-+,~' . , : , i i~% -Z+:F~ ;$, 
c*p ;?ns~m ~lrlro cornpe~lrivc markets and increased g r c ~ ~ i t  rn ior,ri +:alir~if, ew~~+ . ,~r ;  J;,, 3 1 i A::.! A;: &.;I = -T L:~; ; 
ccr,f:r:: c,ffCr,nfis - flf [hc rcrn:irnlng InCFeiEiC. :hc cttr:.ipantrc n:: ac;p,;rc f :Ab- - +  !:I; -i ;$ & i 2 v i ; : ,  . L  

t!:r ;r?lgpar,rc\ \a,:: ::cqulrcd I R  lVCjO itt~(iu;lt :<1: 5 1  11 m*tiirw 



SeNrng, Galerul mzd .-liir~rrtzrs~rcrrrvr! p e r  ScIItzig, g-:a,-:=~ll ,sni? J % C ; T ~ ~ ; ! ~ ~ ~ & T : ~ . ~ %  :5E3hJC*15; - ~ 5 - +  I; - +; - .. 57.8 rnllllon to 520.3 rnrllion for rhr three tnorrr."rr ends;! 4 u ~ z  >ML. 3:gii\ .:irlf2p.i;~i$ . j : ; ~  Sg: - TX;~; r-:'- 

three months ended June 30, 19951. Coi~tribtt~i;lg ccr this itlc~<~~';c ~ i c ; i  fnspi *%:: $5-; r-;~e!~r&e;- zrFr:-* >-::. 

related to expansion of selling. cuslolncr nuppuii a n 6  a&;lla:~iia[ia r;a;i:+:.; : ~ + ~ ~ ~ j ~ ~ i :  .'QG & .L-2 r"; 

competitive markets. The  companics wc ncqu~rztf In TLXNl ~ ! , z ~ ; r i r 2 . f i b ~ t t i b h  $ 3  .it =rff~:x;', gri :i: ~n~:i;r? FX-C- ? i r : ;  
companies we acquired in 1999 contrthutcd '60.9 nriitiun ro tkc i.E,:iCdiC 

D~.precintion a~zd A~norrization. Depreciation 2nd ~%~rti i i l f t~m ili:te&q.s'd $5-8 s-t kg:_? +-;ri. 
lion for the three rnon ths ended .Tune 30, ZOO0 frorri $4.8 rnidtinrz hlr 8hf tbr2s ~ ~ t s ~ t f " i ;  endct2 Sliac ?'i! f''ii*J 
This increase consisted of $1.2 milliori due ta thc irtcrcacctf tnr"csa!aslilrxl: i~-~1-r~c~~rn~it.1!r;~~:~i~i x ~ g  ~ & ~ ~ * * i - r %  tir 
support the growl h of our cornpctitive cornmunitstiorrs htr4t;itrc; ?lad %>3 ~tfZkbn? rrf&"kLk tfrt +i:t 
acquisi tions. 

Stock-baser1 Compo~snrion Expe~zse. As discussed atrc.rvc, t~ cctenetrtt*-n i*i;I~ t l~c FL-;licFi:~:n; ejipzi:;kk~-r;ir 
stock options, we recognized non-cash ct~mpensatirtn charges rlf $1.4 nti$rms ~6 ~ : R P  ';c.:BM~ ciki12.d~:~ ,,if I t ' ~ ! f i .  

6 r Itlco/rle (loss) porn Opemfions. Income (lotis) front ilprstiiijnz- dec&rk&s~4 $QT % L S I E ; F ~ B  j r ,  ,p ~ _ i - f v  

million loss for the three months ended Jiinc 30, ZCiOi) hum SJ.1 *h,3t.ir>~ in; %is tihra; izifxnrb:a kwg::,f: 
June 30, 1999. This margin decline was primarily atatiktrtatrle $0 the $1 ..F. ri~rt$ien S$P>I:~ Zi;!i@13 G : ~ G ~ G ~ ~ ~ ; J ! ~ L ~ ~ ~  

expense and the expenses associated with the espattsirtn in:n eurtlpctallur markets. Lkc expe~t f k t ; ~  t f ~ t d  +tnz 

continue for the riext few years as we build-out our rernpetitive romr~s~-itrl~eldoas $%esi8ms. 

Odzer lncot?lc (Expense). Total other expcnsc iacrcesed %3 t miltit?@ t c ~  52 i .4 &Lrsfi &Q b[lrcr 
months ended June 30, 2000 compared tn SS.3 nliflian fe~; rhc d t r k ~  almkf$~ rf~,t'& $ W P ~  3@, iqf~.. $h% 
expense consists primarily of intcrest expense on long-term deht, 

Net Loss. O u r  nct loss was $12.1 million for the thrw ::m-~rr;~fi\i 4n8cd $ma 3% 1Ult2. ctr~pa,s;are& ~ C P  a 
loss o f  $3.0 million for the three months ended June 3% f409, rts a rtsubr k!:~ t&$%afip L ~ ~ G E P ~ F Q ~  o%~hbc. 

Six Manth Period Ended june 30, ZOO0 Compared with Six RRbmbk Pbf.rSrkb % B ; I P ~ $ ~ o ~  Q w Y ~ ~  d& i,9W 

Rrvenucs. Revenues increased $36.2 milliar! to .Sit?S$ ntiitiun f e k f  the: 913 rs'irxAtj$Pr. ~ ~ l d k k l  a h r u  3fk :ol'lt> 
from $68.3 million for  the six months ended June 311, 199% 3i9.iB~~iftrun this krrctr&$c w d s  d~trtbt@r$xf& \st 
the internal growth of our  competitive and tradiiic~ntll ca$atrltknt%,iltit.~ff5 ~w~FT~G,'?~.P;% 51 fit] C T H I . E ~ C I ~  ~f &C 

increase was attributable to revenues from comparrics Wet i i ~c fk i l t~ ,~ f f  i ~ i  2@3f 4~1lt  $&,2 moftiirn tkg ~ E X ~ ~ U ~ L ' C  

was attributable to revenues from companics We acquitcd in !'i9$. 3 4 1 ~ s ~  f~ah:tsrt"r~rr~kfib$ztr$ !x$ ktl~a'~*txw$f'~ 
i n  all of our revenue sources. Local calling servidcs rtccoantrd f u r  5E7.f tm!jtgt& of ghn iaskcc.,xrus, ~~p&t~lt~t:2 
$11.7 millioll f rom new business lines in our competitive m~lrkccr wrrrl tnnl;.,$$sir@ .&-gc$.; tlecg ah ursi 
traditional telephone companies, $3.7 mitiion from currrparrim W;? ,tb7i1rnFrs& rrk 24$&jfr;ket-9 $ 1 3  r ' i i / l & t - f . t ~ j r ~  
companies we acquired in 1999. Nctwnrk acccss chargcs Ixrtrrcrr~cd S!iL$ mkllttim, afwbtr~in 54.g ttkBltlta~ W,~A 

contributed by companies we acquired in 2000, $3.7 tnltkinn was dutrtribrxt~tt b$ t i ~ a  nt#q-rgae@$> %e o ~ ~ ~ ~ ~ ~ ~ ; b k  
in  1909, $2.0 million was from new business fines in our cnmpetktivc r:t,uk,zts ;rrtt.l. SE,D .srrih:lrtg, +v& fg$:m 
\l,livcrsal scwlce revenue increases within out  traditional tetcp21tunc comgK$Jjrcr $,yr&g ~ l j ~ F ~ L b ~ ! ~ i ; '  ! F ~ : g y l ; i ~ ~ %  

revenues incrcascd $4.9 million due mainly to rcverlubs fmtn fie%\;- itmg dist&h$t: ~cktlt ri.r&$ +iri&ri~g.i,l!l: 

custclmcrs Data and Internet services incrcascd $2.6 fnitirfrn fr;,rrl $2 h :;:ttjr@n kg:;~:f gact~t:.j'.i 
sclvicc offerings to our custnmers. Other revenuer, incrczr$zd Sl<ik r n . t ' t t k g . 8  prttaareka Jug tliirs. t ~ i a ~ p , ~ ~ : ~ ~  
we acquired in 2000 and 1999. 

Llper(~tltt{ EKPL'IISCS. 

Ne[\vork Opemtrrlg Cosrs. Network upcrating costa i:~ct.a:iirsd 551 3 : ~ i \ j t i r ; l  ti> $$i 8 iliir\lr,rti. f$rr t?i,. ,ci4 

months cndcd J u l ~ c  30, 2000 from $20.5 millran for the six retrjnth.t stid:.-:[ jtrnitg Ati, !?ilk3 *fit.., ~ ~ : , ~ i , ~ ~ p r ~  ".i 
thc incrc;ise, $20.0 rnlllion, was at tr~butahie Lu opcratl:ig rt;pzrtw a+?cl:.izre~f i b ~  ~ t ~ t  tti,5s~irtlll rllfLI 

compct~t~vc nlarkets and increased growth :n loc;ll c:tltrrrg, rrc!t\ct:k :ii,c.. ,rr,<! c \ F c s , , r r : k ~  ,<-$.,". 



,. - >  Deprecratiotr R J Z ~  Amoflr:rrrron. Dcprecidrton and a$:>:f~a:scaz iz;:: +~t,:: 3>-~,=. mi-;". ;= ;,- g ,  - 
lion for the six mrjnths ended June 30, 2IYXJCI fri~xtl 515.11 m i i r ~ 8  f~~tri tt?c ~ ; t  il,ii.rsa!;-~:- q:-:!c,i d i; ,- S r  * J 2 . 
This increase consisted oi 32-2 n~illiorr due tt7 the anrrsasccl trn~ss;m,iL.a...; $15 ~~xt.s;r ii-.~~%zas$+:%i- -::F r r ' ~ ~ %  p 

support the growth of our  cornpciitive Cornmunic~irr?$fis ?a:Eh$!c$ & & ~ 5  $8.: r;i-i?+s& r&-;:';;: -<- , 5  - 
acquisitions. 

Stock-based Cninpensotio~~ Erpaise. ,&is cflsrrtsscd ahrave. rl; i l r ' t f i ~ ~ i f b ~ g  w,kh ft~:g- - ~ + j ~ ~ t ; %  r c i  r;-*r xir:$ 

tion, we recognized non-cash cumpensatiorr chsrgrs irf $12 rt:,$ii:% .;",+: I;:: .;a arctg:$~y PC:.;; :E" 

2000. An additional $1.4 million was rcmgnized in a s s t d ; r t r ~ ~  w & k  E,t~~r$it,f;; &&;k.~:tl)i r'~%g$.,-r<;;:i r; . -$, 

options. 

I,lcot~ie (loss) f i o r t ~  Opcrutic~~rs. ifucime frem ope~,tFictise d;:ctk&:d %,"_"- -'li ~ S ~ X O B  h( . i ~  . j f  3 h f  4 
nlillion for the six months ended June 30, ZlWQ frorrr f i8.g r;.dliu ttr kaf ths sum% ~~ks~i ; :eks  ehi$k6 3ki;sg a L ,  ~ ~ ~ " c ~  

This margin decline was primarily a t i r ib~ tab lc  10 Ihe 55-13.7 rnftlitm a%% bB,~$@d &%tkp@&cafi~> C Q E + $ F $ ~  hei*l 
the expenses associated wirh the cxpansir~n into wlmfsrlb?~ve rnbgketz Ens~pk ft:otz ";;e c%&eQ ~1% ?he 
$12.3 million stock-based compcnsaiion chnigc diw,-ussizti iik>tr.fir, %ti: ~xp.ri121 t h s  $rmQ GQXT~CI!%\# 

next few years as we build-uut our  conpetkivc comnii-inic~!irsa5 b ~ f a c r ~ t ,  

Other Income (Erpense). Tntal c~thcr cqonsc incrc,k%e$ $3.1 a-rtbFiita El% %lq?& ~$i l ican f l i _ ~ ~ _  :t+ 

months ended June 30, 2000 compared to 3"t6+7 miUion hqli i i f i ~  JIQ dkii~kb em.l(2;t$ .ktnt,tr3.@ PO. t :%Q%- 5 - f : ~ :  
expense consists primarily of interesr e;uFrci.ras @n \nur$.r6rsn kia%rt%, 

Net Loss. O u r  net loss was $30.3 rnitltcrn far !he see %sR$?I:: CW&& f t ~ ~ t  ,!tk $>klfl, e ~ g ~ t ~ i , ~ r s : < ~  k;r ;i j':,,j'i: 

of $4.8 million for the siu months ended June 30. 191*kfj, r ,  :sw;llr nf g t t c  I P Q F V ~  rliiP@%~?iid:ci t l ' x , l . ; s b  

Liquidity and Capital Resources 

Thc Company's cash flow rcquirencnts i!rcluiic gonccal ni~ptir,ilc e;cpe;mitt!k~t:-+~ cLqtrtiii ~ ~ ~ g f i a t ~ r ; ~ g ~ v s  

debt servicc rcquircrncnts and acqcisitions- 'Tkc Etc,nlpamy exp&Gfs ibx$ I& ~ $ ; a ~ \ n # , ) ~ , z a  %~~E?phcrt~~ Gw;7t$>cknjiV Ci 

cash flow from operations and the Crcdit Rcitity wiPlt Rrnd the c,:pti#b;i cqt;:rtdtiritck arerr:i~itg i:,)Vrftat = r r l $ g  
debt interest payment requiremcnts of i t s  tr;tdiricurr,it tr%rpailtir~i ~; l~ tx l tp~ i i~ f~ ' i  tt>_rs ~ Y I C  IIHEI.I~s; . ;&~~~( &i4dlrp 

Company will rcquire signli~cant capitai rcscturccs its t i  r:,:up~~tt"i /fit c/\knptr~iidr; &~1e1fit:-&f~1q:~~tib3~i ; r ~ i ~ . i ~ ~ t t ~ ~ : ,  

The Company ' s  capital requiremcnts wilt ~trcludc tht. ftlur,i'artg $ 7 9  6lp&itt;ltn~f11.'. r t ~ ~ f  tilui$%it.:l! ;~,~*3:;9 :t$1t$fiLJt9j.;t.:E 

Ijistorlcally, the Cornp:any h a s  the PTC~CC- , 'C~~S  f~ t t81  rWP~t$; i f i~t~b' , tk r t i~r !  kz9flW ~ t $ f ~ t ,  ft$;Vg,\tc G : f r t r , y t a  

"[fcring,, and available cash f l o ~  t o  fund its o~zcrillrurrs Yhx $'$i$:q';.n:i c;"c3$ " r s k k ; ~  r $ ~ l ~ r i ~ ~ ; )  iY $crrrttz:;:, 

the sale of public or private dcb! ;rndior eitutly srri>s&tit:r ur cnr&f ,etrr l~ : i t ;$ ier  ti-ink ;:&d;r $ 3 : , ' , : ~ 6 .  

to fund  future acqu~sitions and opcrntizins. I f  tirs iyi~r*-tth ?sf ;hi.: fti~;t;r,!&+~'* i " * i ~ t g ~ ~ ~ t t ~ s r % :  ~ ~ : ~ : ~ t i ~ , ; : ~ : ~ ~ ~ t , ~ ~ t n ~  

business occurs more raptdly than the Cornpnny cur::.nrt:f z;nz~cipJtss r,r IF th:: F * r \ r n ; r : i ~ ~ ~ < ~ $  c - g ' ~ - * ~  ~~*-,t~nb: i f ;  > i z t w ~  

are helow expectations, there can be [I(> ivisuransc ittat th:: <,L?f~:~d::v i~;XkPc ~ia;ci:~*:&iE tir 8 t ~ ~ r r l ~ L  i.tj$t. , -,I: 
iid(Jltiunal capital o n  terms that ~t considers accept-itbk, rb; &tar btls C6tskf:~1*iy'/ ~i~r$~, i i~ i . i r~ ;  yd;6]- ? ~ ~ i + i i ; . ! :  t 

cash  flow in s u f f ~ c l c n l  amounts to niccb 15% /iqa.rilicly rf,@te:rkm:t,i 'i'k f & ~ r &  terT:tfij; :nci Ta!@r3rr!: 
suff ic ,cnt  furids may rcrlulre the Company to dttn); O! k k r s ~ d < } ~  srir:~:: tjf tcx &tntp: i. i i t i L ~ r  t:7 



espenditures, which coulrf have a rnatcrro] s&yrsr e:gcg; L2s r:;;r e;%:rTFfa2;la szi-l~;zr ;--q ih; -i. 
compete in the cornmunicat!ons radusrry. 

Debt Financing 

We have utilized a variety of debt irrsttumertts tn $.J$.$ p~it &:bgisg%3_ j&a&gi:g; 

The Credit Fuctlily. Our  Credit f;'asiiity pro:ltCfe+ &3f & G L ~  $IL:OF I~~*ktz*:. .:\"TB %:;Fcr ~;.~~zr-x;m?li~~'i++ 
$67.2 million princ;pal amounf outstanding as of Jarre 30, L@P@ $ll;,%t g;+fcift:: ~ , n  Ptn:: ,"<,;i."rBa ~ t : - 2  tC7:: 

othcr with the principal amount of apptnximxtcill; $71 1 zz;iBiunr! <&~t+~t~~rn&~g t b ~ ;  %xi'irm -'sml:xi-r~ ~ i ,  ;:*:!)'* 

Our Credit Fac~lity also provides for n rc~olutng i:~:iii~)- :arb 2 pringxpa1 s&'rr'rrr+;h 3.rf Eg5 5; &:&~cr, i'i it 
matures on September 30, 2004 and a rfirnit.ing ,:;icyt!%srirn& $~itiji~?%%?b pr&c~~~a) ~i$i,i;~CL&$ ?:B FEhS %nqI 

lion that also matures on Septcn:bcr 30, ZODJ. 21: rrf .hag .?@+ 4i1tMI, $A$ r3 hia;fidsi% iii.23 r~*:i"ri.t~~~decg i - ~  t h ~  

revolving acquisition facility and SZ09.0 milti~n ~ 3 5  avri!,llt!c Fi7: b'?i;~~t;rii61~ T I L ~ ~ ~ C Z  i-h;lr sf?@t~$l%$g $i+t?k7 ~:cI ,= 

acqu~sition facility and rcvnlving GciIit);, 

Scnror SrtbonO?tatcr/ ;Voles nrl J Noati~tg h"rtte ?4h:cXs bs~,.:t:j~ &?!!?" tLLd h,b~c ttt,stz:- !k&~i:l$ p~;x-f*& --,:fe: 
debt compr~scd  of $125.1) ntflion rrggregaic prinrip:kC arrrr~utj"ci,f illr7%p7 sCh'rtl: =nbc;~fida-~t~ii pr3,C~i +E+? 

275.0 million aggregate principal rtmnt.int sf flnaiirti; rdfc aulcs l~jBte~e~Y h!h the SCnv.'iZ ~ ; i i b i ~ c d ~ r ~ ~ { $ ~ $  rw?%:c: 

and floating rate notes is payable semi-anrrtt;rily Ilr c:ssh rrrr r,e& &l,q- b =it&$ 8p&c&bei' t ! t ~ ~ %  2i;;;c: [>f. 

notes mature on hi ap 1,200S ~ V P  hzvc zn:rrczt into i%li$rc%t iiaas sr;~;,kp ,-~~~PCMCW:: $it a~htcr !?& {='p3,iq;ri ii L r 
changes in interest rates on aur  @Odng rate fiz3lcs. ?hsw i~b?.l4i% ;lr& &:Fj$X& I:nQetktk$ ~aBl!f&~t[qrfic 
subordinated in right of payment to 8f existing and fi,;t%&txx <tnrrw i!&f ltwti &Bcctb*i$~ qe~&f%xkk&~?:$& ,411 
exisring and future debt and uther lintrilitrer; of nb; xt~h<Iz$raric,s 

Serlior Subordrtlareci Nofes issl~nt irt 2#11PP In &lay ZC&k12 n<ik~lti 52$$rk & r i . b ~ @  qggt$s*%tg pttn~~pPaf 7 
amount of 12%% senior subordinarcd ncrtcs. fntrtrest rrh rkcse at'it6st i$ p&~alrlg %%n Mi& B $FI$ !%PW&$CF 8 
of each year, beginning on November 1 .  Zm. nese norrri. %$TI. mdtalra: @$I 'rf. 2DCt"k 'tAc:;e ~ + T K B ? ~ ;  L?F+> 

general unsecured obligations and rank ccjuaELy t~ith id! nf F&.jtf$%ialAt s3hcf ~ft5&ltfkd sotr~t+f &tk&4%itdk~~1ti:~,$ 
indebtedness and a re  subordinated in right crf payment fa di;taf P;t:;slcE~~+ii~lTc-#b~&~i ~n,k&>$i.re~lite& wurl;~~t&~:r&~ 
nor secured, and to all o f  our sxbsidinrics' cxisiing fir fkttute ihc1gAtta2w@ss, ki&i$&hatf & 64% :iecytg~,f 

Fairpoint Soluriorrs Credii FaciIiry Tbc FdirPtrina $t>E'lrtrnn% C$%x$kt S<fi;ii!~ pr*%a&s Xrrr ;a F ~ : Q $ ; + o ~ ~  

facility with a principal arncrlrnt at S1&5.0 miflicvttc rhl+a harelrsp, on t:L'e&ist 31. 3 i 7 1  $45 e l f  11,iic- . i r . i i  :tjzfitu 

$7.0 n~illion was outstanding and 915S.U ~ i l k / t m  WW ~ ~ ~ t t \ ~ b \ r :  k*t iiuk>fftk*b%Ydbg G:'I.o.$P~ l k c  'fik1!$$3t$t0 $c,&r~e:~rckii' 

crcdit facility. Amounts under thc  17airPnint Sdotrt+fi,$ ersd~t f;t~t$?hv l~rg~st mt%,$g91: ;at :1 ( ; * < ~ # r ; ~  rrg  5 &J${ !&, 
plus a margin up tc> 4.75%. 

Equity Financing 

In connection w ~ t h  our Janljsry 2ouo ct!tri~$ t%$ta@crn$ kn;kd t c ~ ~ r y : ~ ; ~ t a ~ - r : ~ s ~ \ ~ ~ 1 %  r6hn~ld4:2&5?1 *I&F&kil$kg~ 
Thomas I-I. Lee Equity Fund IV, L.P. (cciilectivety, '"T'ilt,''b, inucatrrl:n$ $k.%efh!:E"~h$pe k&Ct~tr;r~z~b :$I$& &$ini+.:$hl 
Company (ct,lIec[ivc]y, "KeIso"), and certain othrr irtstrrrrrtsm:ri srw,\rc.itryr aexi n~:*~$tbgf~ d'rg ~ L ~ ~ - G ~ ~ ' g ; ~ l ~ - ; i :  

acquired an aggregate c ~ f  $405 fi millinn of our equrry sirs,'ufrf-tc% 'it'r tisairu.=:t $Iiit'# ra~Flifcn 4 ~ :  d f r ) ~ a , : ~ j t ;  

In such transaction, which i t  used 10 rcpzj' debt, Ift ~tci~lftkiizia, 'f'fft, $r;%~mv~k~il tl'r & ' i ~ : : t  :1p :el , I t $  L&ft;;zi,, t l  

$50 million in our equity securltics, S U ~ ] C C ~  ttt ~ i t ~ i t l l i s  d"ih,fiiti~fls, "rkkbtk CUf:29i$'eR$ht $2L{rp,i8w uFr [3::~;2+: 

bcr 31, 2000. 

Cash Flows 



New Accoul~ting Stnndarc-ls 

In June 1998, the Finarlcifil :?cect.rtlnring $~r",d,rac& &r,t:i+$ k i i ~ ~ z  Sfcdt!t~'g~: %.<& 854- -:.T;~Pl~tg:~$Q 2,f 
6- - '.Y~&~++*-"$.. Der~vative Instruments and I-letfgmg Activ~rres'" ("S&.iS Z3t'?4, ~ F % : E ~ T  i:ui-&b&-&i=t ~ x c ' i l f ~ r ~ t ~ i + ~  \ ..9 , r , z l tF t :  - 

standards for derivative iilstrurnents, includin$ ccrtdi~ii d~ri~,ltt~dc tml::,:;ac~:t~ t~i32~Sdfi2d :t~f-&$e~ e s ~ ~ $ z ~ > ; f ~ :  

and for h e d g ~ n g  activities. It r e q ~ i r e s  that ss cnritt; accagarar ts4i durbkL'ttiics s . ~  c+e&~t ~L;S::EP rik $'&8&4.,:: i 3  

the statement of financial pusirion and Elcawre tirmr xn3fr~i;:i~w5 .I,* $ 1 ~  V&.E SFG $.tG, "$,+:L~~Jqt~%s$ 
for Dzrivatlve Instruments and Ifirdgi~ig s f ~ c t i ~ a i ; ~ ~ * f ~ ~ f ~ ~ t d !  df ti?:! Eifb:t-~ii%t !>,f,r:c a$ B:4%$% $fstcFDtrj; 

L No. 133, ciclays the effective rlat:: nf this sldlcmezt kt a!$ fse;bl 'rc,aac E?s:.;aani$t.g -$kc? E?& :C4%% L.,~? 

anticipate adopting this accounting grrtnrxL;ncern-t:n; r;l 2%l. $c:\uIT$+~;. i i c  >~t t$ tc  :$ i*ttF; ~ 7 %  ~ ~ t + ~ f  I 

s~gnificant impact on our conso!rdrttc.d frn:inf;~ni rtlre%.ricaf~- 

Inflation 

We d o  not believe inflatinn ha5 a srqnilic%:lltxs effcci 6.3 iisf %pez,i:attx~~ 

Mar 2000 

We did not experlencc 5lgriific;i~t ctts:ul;~liam m oi~r 6prdttbn.:  2% 4 $$%&if ~8 sr;;;i"X?iib v:&M~ 

Item 33. Quantitative and QuatZ:ativc Dlsdosurci ;~rhd;.\wt Ih.S%rkrr K i ~ k  

At June 30, 2000, we recorctcd our markcrsble rcgarq s e c r i ~ ; t i s  igl: a yakkg Y . I ~  U.%? .ai.~rntbtri~>n, Fi17:t4i: 

securities have csposure :o price iisk. ft Rypirfhriizsk :ti@ p % l ~ i r ~ w l  ,i~Wcr':z chattgc' t!t ;~t~&%l;;tX riwli~.ik&~_ 

would decrease the recorded valriz by :?ppr~xirn;lt~ly $<I5 ms~r$frri@. 

We have limited our cxptrsure la mnlt=ti&i lurrir-2 %;raaisg7 ar cllg;ir k r r r d  @gpci~:':t$eq Itutgr. L-ft,f&i*fct y++ 
*. 

in~erest  rates on long-term debt, slrrc:: apprn.rtrm.n%e~ly 2%- at: ~ M F  ekbt beat-, OrltcLetdP at z't41i5$ r&? piA 

effectively a t  fixed rates through thc usc of i n t ~ - ~ ~ ~ t  I,~:c ri$%~jl~, dtt~lii'&~t-cf, B&;$~tPr@ %re se.%:E$;@~$, $y' 

changes in interest rates as our k?ng-term debt rlrrr1l;r @.,:r; secfcx: creIPht &i:lcrb%~ h&s r,k%$.\hti~ : ; ~ t : : ~ ~  +2. &i%,$r 

based on either the prime rare or LIBOR. I f  inLctest ratrae 43% nu; hark-$hK tlckt k~uec~al,;&J $lY$. r??bt&_ , I L + ~  

~nterest expcnse would havc increascrl, and tctii;% I ~ E ~ C ~ P E  :$\Li \%;;&k b , b a ~  / J ~ L : P ~ ; ) Y G ~ ~  t tw ,4$-p$cy?~YljZ~i>:Ey 

$0.7 million for thc six months ended Jurre 314 2fICHlA 

We have en\crcd tnto interest raze Swaps Frl rn:ln;igc atat ~ Y p r t ~ t t k t n ,  i % ~  Gfiittf,ffbjlit)-f~~t $3 F L P : ? ~ P c x ~  X ~ P Z ~  1 - t ~ :  

our variable rate dcbt. The fair v;iiuc trf t!tesc s?%p% \Kt:, ,~g:pe~r%t?@~s;.:?ii % I  d TQI&,~J% .I$ &261$ j?;, ;:tf!k r b c  
pusitlve f a ~ r  value ~ndicates an cstirnatcd krmourzt ti-t ~ t ~ t i f ' :  ':%e $;bi~! t c i j  ; ap $1 :kg h c t f i t 7 ~ ; 5 ~  1 . q  tr,+g;@;j:t :P~:~,+~ 
to other partics In connection with our credit I ~ c i i i t y ~  she t ~ ~ d  :+$ irrlr.r.z:f i,!& ew:ijr ,r!:r+$rr-,1,:i?,: xrrrB;"$ 

nc~tional amount of %25 millron to efftc!ivelj cclnv;:ik :i! ;j:tr:tgr!? hf ~ U L ?  * ~ & i , . i S ~ l ~  mtsr-$r$ :;$if c y f ~ : i i ~ g ~ ~  7.7 -4 

fixed rare of 9.91% The  swnp ;~grrJemcn! cxpirci uiu Sctr>;:rbE~i: &it- ' i ~  ,,$rtd,:.:ft.t$ .t.~:fft :-:ii~ i r j i ~ , ~ ~ k ~ ~ ~  

ra[c ncltcs, we used two ~nteresl  t a t@ map it$tC~X;!t':'ij~ *&L::: $~r:li.~:~:$ .($:lis":-.)t; i r f  $'k%: i~i: i l , .r; i~  f 

S 2 j  milll(rn, \o  c f f e ~ t l ~ 2 i ~  con7Jcti LlUI " r f 3 : ~ ~ ~ % ;  ;Q~::I.' ;?P: :I;'ir?::gi: : 5 3 1x1: 1 r $ 7 , :  > i f  tQ 'ji:. 
. & 1, ' E  "i ken J :,-v'f.: 78:'); ;-:fi ' :i and (1 gjy,, respectively TIC swap agrccmeilir c t p f r t  (+I; Nri:?::~ " *  ' 

. 



Item 5. Other Information 

None. 

Item 6 .  EsPlibits and Reports on Fornr 8.K 

(a) Exhibits 

Stock Purchase Agreernent dated as af Dcc~mbcfr  ED, I":3Y1 JR& ,~~~441ig &ffF> T<:~:t~fs"v. f*: . 
Peoplcs Mutual Tekphone Campimy 2nd the  t$har p.t:trcs 6&c;st4i-{f i. 

Stock Purchase Agreernrnr tiatcd 3.5 n i  Doeafihgr 23- kk;99 by azd arzktng &fb$ $?f42g3Let+tt jn*; - 
TPG Communications, Inc-, TPG Partner$. I,&, TPG fa~&cf  E, kp, f AI'rgto9 ?.-B'F.";S &G& 

Robert DiPauli.(l ) 

Stack Purchase Agreement dated as at fanu%% 4, 3%1@ hy abe1cg F.~ppF~%!$.i'pf, + $ ' ~ I & , ~ T  $T 
Lee Equity IV, L.P., Kelso favestmcnr AssoeSaEcs X 4J?, K ~ l r t ~  Ei$*&iky Pa>-r:iin$% %? LnP+ $r:~t::~915g$ 

Capital Partners, L.P. and certain s~Ret sigeafnrki i&~:ar~-,  I ~ E I  

Stock Purchase Agreement rfzrtcd as Agrii 25, L@M hy tszl j ~ ~ n r i ~ g  &f5Q Vd~t&$q~. i~xac. &;;':t:e*q~ 
Tclcom Co. and the nther parties thct~et~-Qe) 

Stock Purchase Agreement dared as t3f LIRp 13, ZM%2 by ;hr'rb athahg htjb  "i!'&&~axa$-. 
W.B.\V, Trust Number One and Ci~rncfcs, tntf 

Sixth Amended and Restated Certificittd nf ii.icaap&talio~ s'k% f?$~tf$xf;rr&t f21 

By-Laws of FairPoint.(rl) 

Ccrt~ficate of Designation af S c i i c ~  D istctcrtsd Sc&A frf I ? e ~ i r $ ~ ~ ~ ~ ~ a  tl.1 

"Indenture, dated as. of May 5, 1998, b s t ~ ~ c r i  P&O~Palist dnJ t,inttrd ht~f&) ' $ f ~ e i  B%aet.prgp v?f 
New York, relaring to kirPaintWs $1 25,mb+0C@ 9?5% SBBLFL~ &~~k&~fd4~gttsf $&E$E~ tae $$I$& L b ~ k f  

$75,000,000 Floating Rate Callahtr; Secrrrifies &D& 2&t% if>j 

Indenture, dated as of N a y  2.1, 20&'F3., "n6~~92% Fa$~f'~tnl a&& t f a ~ f & ~ i  $ggt&?sL&krit cpfl fpab~ :I-! 
New Yor k, rcl aiing to FairPohi's S1L1IX,I1@lJ)fBT) Z,?,':% ',$chkrii~" S ~ t r c t  k$z&, tsa;;3 $Qart@$ i!i~+ Jt]&f,ir $&h 

Form of Initial Fi~cd Rate Se~urixy~(3) 

Form of Initial Floating Rare SccurifyX3) 

Form of Exchange Fiwocf Rate SccurSy.[T?) 

Form of Exchange Flaating Rate 5@c1tti$,f3~ 

Form of 144A Senior Subordinatccl Iv'tlte E I ~ ~ , E G  ZatEY j l ]  

Form of Regulation 5 Scninr Subuxtfirrarrd f i 4 z . t ~  tEu~ ,l[Jte'l-f:) 

Registration Rights Agrcenlcisr dared 3% uf' MLY 19, 2$,4$;liZ bri%.;z:x $.+;d.+E~lrg~ sfre t2t?fb f -~~f i ; ;  

Purchasers named thercrn.[d) 

Credit Agrccmeni dated a5 raf hllrrwh 3U, 1:IQJ -trnzsrrg IGiriFSbs~tt:, ~%t-hri;ti'\ BZZL.~L~~: : ~ ~ : ~ ~ ; ~ ~ ~ r ~ : ; ~ ,  

Nat~nnsBank of Texas, N.X. and Banker\ l i t i s t  C'an~p~wy <5) 

30.2 First Amendment to Crcdit A~rccrnerrr J:%!ccl tts crf -f,,pztl ?ei, f % : ~  Zqpbt: ~ ~ i ; s P  ,.r-: 
Nat~c;nsRank of Texas, N A. and f3Gir~ke:s 'fht.;: f:r~mp:~;a:1>,{ i i 



. . Seeon d , . ~ ~ n ~ n ; c ~  [ ;n Cr-dit Agreaatc;-; t. &fg$ 2. a$ &$f;"ic@; f ;$ Bi&c,ep :~~CJ;:F;~~L$ ?.:&@;+is:.? .. j , e.: ......, is 

Natjor~sBank ~ t f  -Fis.sas, X.A. and g$sn$c:i '&%a {~.i ' t:f3i~3d~>..#2~ 
* ., 

,qmendmen t 2nd tV2&tcr dated 25 u$ $2: z$:af &,$;Q&,+ $?i.j~f~;P5fLrv 32:;~~~~~j~:,@::-~:b1- ,,i$i-:.eqL~ .. -i . .,- , ,..,L ,..,*. *:::*:,,:.%, %?;: F,;;>-q:-,,7 

N..k and Rankers 'Trust Co-~mjm~y.(.?) 
* +  -- Fourth ,Ame:~drnent anrt C t ~ ~ s c ~ t  Eja~c~f tgc r ~ f  jv$fi& i;J :i',+%~ ~ + , s ~ g  pa'r?-!~P iik., iS:rc? k,"--kLxTc 

Nat~onai Bank, Bank of Amenca. X.51 and .kr ;4e C'-yg;p~n: g:! 

Form of B Term Ki:nre.(3J 

Forrrr of C Term Note naating Ratc,[l) 

Fc~rm r!f C Term Natc F~xeci Rar~.f3)  

Form of RF Note.(3) 

Fnrm of X F  Note.CC3) 

Subsidiary Guarantee dated as 0:' btascii ?:b Zzir15 ?iy >a',tli;% $$;i~:!;~~:z khtb+gI, :&$_x 7,,:~ri~~FZ: i'- ttY, 
EIJD Scrvrce~ Corp., ST Et7tel-prricc', Lfd. $ i ~ r  &;3 $,c~:bI.tr i..]l f + . j l f ~kz f c  -rgU;t ~ p : ~ ) ~ $  j ; i l  :.  ti^ 

Pledge Agrecrnent dated a$ of  Ajatch 3& ELI1% brx.ilrirtrs kGf It titr~",~i~rr&\~~~aii~+%":, 3 
Entcrpr~ses, Ltii., MJD Ifdldxng ttl'orxrp*, h i 3 0  k S i t ~ r  113nQ1, XZPk3 %~%;tr~gig:2 .Pgsr. . t ' & 
Comrnun~cations, Inc., as plerikgcr~s, and Rankciiv nizs: f:tmlp~r?>. 3% cr'.)lld:i;~,+8 .ep:~* =VF-: 

pledgce.(3) 

Stockholders' Agreement dated as ai' $&rnuaxy 2@, :i"%*- c ~ f  $,,r,p&+~kt;r g a r  

Registration Rights Agreemcxlr cfaiicd 8% of J,xnua~- Z$l, YWkl t1-T F.i:t@Pwrrt { 2 :Y 

Management Serviccs Agrtemcnl dated as rrf gFafirxaq Zfj* ZfBt+ fq &ad k&*gee #-rbrt'...%t *n$ 
THL Equity Advisors iV. :',EL,C.(I) 

Amended and Resratcd Financiat hdut~rrry elgteem~at dirg~i! ,'F; D.~E lanzaw 4: 283%,91 bp 81jh1 
behveen FairPoin1 and Kciso 1!2 C ~ ~ n t p d ~ y ,  L.p(f:l 

Non-Competition, Non-Suticitartnn oad Nnrr=Drrcktj%ute ~%g~&cd~sbs% d-qT%iP .2i axf ti?:-sv~rip :ti; 
2000 by and behveen EairPoltrtt and IEfl C~t~~rrmrnx%~ear~~~fis d~i;;iic;:dt$%. 4~ $ kfr 

Non-Competition, Nun-Suticitdtihn and &~;ntt+Di~6!8;rist;te& r!$r&i$@*d$itf da:~,S f,+nzt,py2i :!I-', 

2000 by and bctwecn FairPnint srpd l;*rarriel G4 ftstgslcr@.{X~ 

Non-Compctitinn, Non-Saliclrnribhrr iind W'crrr.Dic~krr%urrz: c~ri"si;.!s;sr dt,&tr,P at c.>Z f !:nw rttr Zrt, 
2000 by and benvccn h r f o i n r  nt;ct XIcyet f$,rbssmdrr 

Subscription Agrcemcnt d;itcd ;is of X ~ r n r ~ r ~  $ 8 .  2fSy::i $?% ig'3~b&j b92-1,*it61'1 &;$BF&~B'P~,E .kflr$ C J ; ~  b 9 f  ;;L< 

Subscribers party theretn.(l) 

Employment Agrccrnent dated 4s of .lstru:tq 3rbv 31tkl 1 3 ~  ,*;rnd ~!I;I'F~~L*~& f$ktbf,t lqz k e ~ k  [ . i i i L g s  L 

Johnson.(l) 

Employmeni Agrecrncnt dated sr i r i  . i ~ ; t t i ~ y  31. I l t i i k t  !I,, &ji.l;JI: '*1;;'14: *;tr 5 ri:g5:;~7t <s,t,t ii+:.,* b1 
Duda ( 1 )  

Employment Agrccmeni dnrcrf as fli Jmo,rry 29- 2!i1r*4 F*-; ,$i\\! bzz< :ell f.+;:P t.:ir : i+ +i- : 
Lcach. J r . ( l )  



11).25 lnst~iu tlonal Stirel.; Pu:chnsr r\g~,c@c:~rc;ts daleit ds sfi f ~ i z c r ~ r t ~  ,r'l 2tjf-45 51, zG& zs:-ka::; 2 n r ~ ~ L ~  --t 
and the other paittes thereit>,( l i 

10.26 Institu t inl lal Stuckhoidcrs Agtcerrrenr ddictf ,rir rhf .f&;;t3~ -j::>+ ;i;C&z %-*c ,i?& L--,"~.;-; F z -% '.-.- - , ,  , - 
the other parttes thrrcto i l l  

10.27 E~irPoint 1995 Stack Qp t~on  PI:in.(3) 

10.28 Fairpoint .4mended and Restated 19% Sttrck fncea;ivc P B Z ~  $3; 

10.79 FalrPoint 70111) Employe= Stack Clptttrn Plsz C2.j 

27.1 Financial Data Schedule* 
- 

Filed herewith. 
(1) Incorporated by rcferencc 1 0  thi: antluitf rt"Ft~t txf  F S ~ t ~ f ' ' r ~ r b { /  tx:,xz 1kc >:.xt <rx&cf ;tz*cr, $kd - i p  

Form 10-K. 

(2) Incorporated hy reference t o  Xrnendr~~cnt haz t r ~  ZPcz errmaat ar"p>PE ilf FeizgPwF7?1 %*p :hc g$;;r g~:,&:g$g 

1999, filed on  Form Itl-W,i\,. 

(3) Incorporated by reference tu rhc  registratiun :tate~-rcnt Fc\;m 5 - A  <$:at %,~~;FPQx%~- r&~.:.E,~~c.$ ~F{~~C+P+'.:  . z ~  
of Ociaber 1,  1398 (fite no. 333-56365). 

(3) Incorporated by rcfel-encc ttc the ragis!rattt;n rlatemcdt .~nd S';XP~+S-& pf &&F,ag"; f$eC$i-q-; .%; 

of August 9, 2000 (filc n:i. 333-41JfrS), 

(b) Reports on Form 8-K 

On February 4, 2000, the Coanp~ny falclrf n Cirrrtlnr Rzp&rt @& E'43ti~a c%-K dt%ciBirsfog $Be cvr&s..sMae$%,'tt$~~$4i 
of its January 2000 equity financing and rrcaprlatixada~. 

On April 17, 2000, the Company fiIc& 3 Carrr~rtt &par? Izn F#;% H-K rlsdt~w&g r5.% ,q&rkxftstkft$& p g  8Jr 

the outstanding capital stock of 27'6 ~ ~ ~ m m u n a a l i o n &  XF;~;&- gh"tc?G.h#a Sa f h ~ "  KT$P,$ ti$ it& 531:tek B&sggR,~qg 
Agreement, dated as of December 23, 191Sf8, f@r. r& L?gg$eg&%t" ~ T , ~ B C & ~ % E  ';f&z% $4 ~ t p p t i * ~ i t ~ - . ~ ~ ~ & y  
$146.3 million. 

On May 10, 2(100, thc C o r n p q  Cited ;z cu~a-crnt S4eplk~$ Ofi. f%6~ft 64&Y, t2aYriE Xti~y-3,  ;%kLr, .trttyC$k&+-~pg 
its intention to file a registrarinn stiirzmafii fur an b ~ ~ d e m l t t t d ~ ~  pbRc k,$$t:r~%g \rE: 1 b  - F I . ? ~ ? R Y ~ ~ ~ + I )  $$t?v& 

On May 10. 2000 the Company frlcd D Cwrcnt R~ptbat a& S;tifbt-;: $k.. G;I?G,~ !~.f&'p J'Ikib?. ,zai!iuf~ifi,i~n,-,; 
its intention to raise 52000 nrrElion :hrtmgh 3 p:iual.e: flff6tfflg pe?.,P k$ la t t?  t :&tf i~tZh 'a%~~8 .~1~a&r, 'f'fre q$n:, t f  

subordinated notes will have a ten-yrrri Icrm sniE Ixltefc.i! pgilfr b z  p9fii11 '~$w%I :z@n;~;atby ttg, rta:aEl 

On May 10, 7000 the Company fitcif n Crkrrcnf Refrabr rk& F~l?$t% t 4 ~ & +  i$t,&rk ,&@$kt z$,, Z W l ;  

thc amendment and rcstatcmcnl of i t s  Ckri8frw:s txf f&~d*:i%h)tbBt~rh NJ G ~ W D ~ / S  t t ~  kg41 &'XW c 5rpff;ic k39g;~ 
Communications, Inc. io FairPaitrt Cnmmtrn~ctrtio&$, f h i ~  

On May 31, 2000, the Company filed 3 Cii:r~t~l i < ~ c ~ p ~ t t  041 Y,trftx$ *~f" t_ t f~; !~~~i :&g, :S:~  ~;apg+t,irixrp~~;ita 1 r r :  

its May 2000 prlvatc placement of FZCgj rntt'ttun t,!: Ite j;qtic? S~&,K*P $l~k~*&3;ib frn.&:g,f 3i~jv.r-2.; $IF:.: ; ) l e i  
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TARIFF FORELIAI' 

A. Page Numbering - Page nutn hers appear in the rrppsr ri.ghf x'omgr rr f the page, i3atg@,* 
arc numbered sequentially. Howevcr. I I ~ W  pages ~ r c  C H I : C & L E ~ ~ I ~ X ~ ~ ~ ~  ~gkf f i l  $be @%it- 
When a new page is added between pages alrcacly in rlKa$, t.; d ~ i m a l  ii lidded. f+& 
exatnplc, a new page added betwcert pages f3 nnd 1 %  tt-i?nld be 1 4 8 :  

B. Panes Revision Nurnbers - Revisiim numbcrs also aptpmf ir; tihe kzppet rigEE# $ t h k & ~ ~ %  

of cad1 page. These numbers are used tu iictcnl6t1c flit;: rw%t etIWk%1 pi%@ ~ F C P G ~ R @ &  

. For example. the .I& Reviser# pkyf I4 ~ik.jl~.uh tfI 3'' &R~;T;~I, file with the 
Page 14. Because of various suspension perk?cfs. d~.fmr";~ts tdc- the - -. -- - . $&&@+AX' 

in their tariff approval process. the rrrost e~rrrrxhh pglg~ prtxk%bk:f m'l- &he *%&4~ 

- - is not always the tariffpage itr ctfcrt, 

C .  Paragraph Numbering S c m  - Thorc wt: nine IatdIg of @trtk&*@$~ ^IV I IYX~FX~.  Eaxi:81 
level of coding is subscn:ient to its next ilishiir- it.rel: 

D. Check Sheets - When a tariff filing is rnnda tvirltb rht: < _ $ .  ,,+,* - *, a , :rat rrp#in!~tS 4 'trgek 
Sheet accompanies the tariff filing. Thc; Check Sfkcct Xisf% f l t ~  pigmi ~ d l a t i ~ t ' t i ~ ~ l  En fhe 
tariff, with a cross-refererice to the rturrcnt revisian trtttnb~f-. %V!IYD f t c x ~  p~'.'rgm mlv 
added, the Check Shect is changed to rcflcee ttrc u~risiiua~ t iat rst istun ts;rcto i @ ~  
given filing are designated by an asterisk [*h "X'Xtcretwij! be nra ofher 34a23114rF3 -:&rlyf 

on tile Check Sheet i f  thcse arc the crnly changes t r r t i d ~  t c ~  ir ft-r., tt1.e f<*tmrirt; etc. 
i i remains the same, just revised revision 1i:vcls i . 1 ~  s t ~ ~ ~ c .  pstgcr]. i he etzrrffi~+gg ut:thnbulsl 

refer to the latest Check Shcct to .Find out if a p;t;rticrrlur page is  tkc e"cruct ~ k ~ r ~ ~ r t f  ~ $ i ?  

file with the . 

t3 y: John LaPenta, Director of Rcgwlatory AfT'aits 6 Carrier Kctittinas 
6324 Fain~icssr Road, Suite 4110 
Cilarintte, NC 282 10 



SOUTH DAKOTA TARIFF NO. 1 %~:4 t t z% 7 
FAIRPOINT COMMUNICATIONS SOLUTIONS CORP. 

dl- -, --. ~ & i p ~ k  - -.- !:.*-- pkMR" -, ,+a- ZC; 

Section 1 - DEFINlTTObS 

AGENCY 

For 9 1 1 or E9 1 1 senrice, the govenunent ag.ei~ey(s) dcsig~wt~~d cs he&-jag tcspkffk~SbiIip 
the control and staffing of the emergency reputt cetiltcsk 

ALTERNATE ROUTING ("AR") 

Allows E911 calls to be routed to a designated nlfel~lntc Ine:=l'tit~r~ if { all E9F k s*wh&igf: 
lines to the primary PSAP (see definition of PSAP FcItriv] ew-t: hasy, itt f2) t h e p f i r t ~ y  PSWP 
closes down for a period (night sel-vice), 

ANALOG 

'4 transmission method employing a contirru@us (zagftc~. t I ~ m  a ptk# of dkgitrdli $idC%gt~&S 

signal that varies in amplitude or frequency in  rcspt-rsc to G ~ ~ ~ I ~ ~ ~  ~ f s ~ t i ~ t c f +  Fi&$. pr~sit'rt~ii~, 
etc., impressed on a transducer in the sending d~\~ice+ 

APARTMENTS 

A building or group of buildings used pirtlarify tm prtstiidt: crlrrtptctc rg%itie$~$i;%t, t~p$Pll%~gt%a 
but not lodging an a day-to-day basis- 

ASCII 

American Standard Code for Inforn~ation Ixlttrcharrgc, An eight-lcvgt'l ctde %B & t k  tr&&%fcf 
adopted by the American Standards Association, 

ASYNCHRONOUS 

Transmission in which each information character is it1divi<3uakfy J ~ V Y G S ~ B S F E ~ X C ~  ~;LsGcs!!*+~L by 
the use of start-stop elements. The gap betwecn cricft c!~itr;r~tcs iw ass8 aP% fqxab: kre.nptts- 

- I l l p ~ ~ r * . ~ ~ ~ ~ - - * - L I u r n < ~ , . - ~ - .  

Issued: E $t ib l t t -b~:  

By: John LaPenta, Director of Replafory Affairs & Carrier littiations 
6323 Fairview Road, Suite 400 
Charlotte, NC 28210 



SOUTH DAKOTA TARIFF NO. 1  ti^& & 
FAIRPOINT COMMUNICATIONS SOLUTIONS CORPS , - ,.-- .a- - -- -.. - 4 - ~ g i f f a #  ,,,- ,* Fag.g k !- 

Section I - DLFINiTIONS [uot~l'd l- 

AUTHORIZED USER 

A person, corporation or other entity that is ai~tharizstf hi)" the C?irt~rp~ty-s c ~ $ e ~ % ~ r ~ s '  t s  ~%algz~ 
service provided by the Company to the custorntnr, The c-at~iiirortef i6 tcbp~fi$ibie &i &&I 
charges incurred by an Authorized User. 

ATTENDANT 

An operator of a PBX console or telej~hone switchhoartf, 

AUTOMATIC LOCATION IDENTIFlCA'TION (ACT') 

The name and address associated with the caltit-tg party's te'teplthxrio RUZ~X$*~F  { i t i ~ + ~ t i A ~ L t  
AN1 as defined below) is forwarded to the PSAP for display= Additiorri&t tch$iEt.,lae %+6& $he 
same number as the calling party's (secondary Errcations, oXF p~rnsntisc~, ac.> *if! bc itie~kik$gd 
with the address of the telephone xtumber at thcn~air~ incatitrm, 

AUTOMATIC NUMBER IDENTIFICATION fANciii 

A system whereby the calling party's telephone twm*rerF I& iiAil'ntiticd nrtt! wi t t  &xmt&& wlah 
the call record for routing and billing purposes, Et2 t 1 Scn5ce rngkrr; t g w  k* f  khO8 ~ y b t a ~ g t ,  

BIT 

The srnallest unit of information in the bitlily system of ntrrstior:. 

BUILDING 

A structure enciosed within exterior walls or  fire $\*aU, built, ~~,7"ec"aclb t~nd $rdii~tqd ~af 
component structural parts and designed for permanent urcettpnns;y, 

CALL INITiATlON 

'The point in time when the exchange network fhcflit?; arc initkdty nthrkn;rre.at [kt. %he 
establishment of a specific call. 

By: John LaPenta, Director of Regulatory Affairs c f :  C~trricr Rclatlnns 
6324 Fairview Road, Suite 400 
Charlotte, NC 2821 0 



SOUTH DAKOTA TARIFF NO. 1 %-p;~ai3$~ 1 
FAIRPOINT COMMUNICATIONS SOLUTJONS CORPS --- <gqigige%j . $?SU~G . -#A-Fs- x 

Section 1 -- PEFINITIONS (cant'df 

CALL TERMINATION 

The point in time when the exchange ncttvork facitify aI!ocaktxf En:, s Q X X ~ ~ C  ~aI11 is ~ i . @ ~ % c a i  
for reuse by the network. 

CENTRAL OFFICE 

Operating office of Company where connections arc madc bet\vccrr kcIept~s@g cxsf~%~.ege 
lines. 

CENTRAL OFFICE LINE 

A line providing direct or indirect access frorn a tcIcp31ane nr ,c$tt'ia~hk-a~i 4x1 R cunlizd ~$3iitc"~, 
Central office lines subject to PBX rate trcatrnent arc trefcntid ta 8s ccntnrl rx!%.$s tfi"gr~ks= 

CHANNEL 

A point-to-point bi-directional path for digital trartsrn;ssio~t, A cl111rrnn21 m&y be fttn'7:i3i1ad in 
such a manner as the Company rnay elect, tvhetflrr by tu in ;  t5bt;;lr i*p$ics, r d i n  ar a 
combination thereof an whether or no? by means af tsig.tg9c physici--2 f~ufti~y GP t"uglth:-. 

1.544 Mbps Service is equivalent to 24 chmnofs. 

CHANNEL CONVERSION 

The tennination of 1.544 Mbps Service at a cusle3tncr"s ~acafiarr with ~on~*~r8ir t#s  v.rl" %hs 
digital signal to 24 analog voice grade circuits, Channct Canvcwltrrt c~i.rf bc Iwnkshr~u:'f by tk~c 
customer. 

CHANNEL SERVICE UNIT (CSU) 

The equipment located at the customer's prcmisa which tt.nrhlttes wctr I SbX & ~ I I ~ s  t>rg~tisl 
inop and petionns such fbnctions as proper tcnnirlation of" kilre~es, .rcgc?t@i~tit$n art ~igriaig~ 
recobmition and correction of signal format errors and pmvidw tmrVrate Dr>x~p-k~;itC'k ~rrti$%zfiiQ~ 

*----*sL---a---. 

Issued: g"j'13ctit;.e: 

By: John LaPenta, Director of Regulatory Affairs Sc Carrier Rcfei~iuns 
6324 Fairview Road, Suite 400 
Charlotte, NC 282 10 



SOilTH XTAKO'TA TARlFF NO. 1 Seetion k 
Eh1R13CTlNT COh/LMUNICATIONS SOLUTIONS CORP, Qrigix~tai Pakc: 13 

Section 1 - DEFINITIONS (cont'd) 

CGLLEGE 

An establishlnent for higher education authorized to confer degrees where lodging tbr rhe 
students is maintained on the premises. 

CQMMUN ICATIONS SYSTEMS 

Cf~nnncls and other facilities which are capable of two-way communications between 
subscriber- provided terminal equipment or Telephone Company stations, even when nnt 
courrccted to exchange and message toll co~nmunications service. 

COMPANY 

Fairpaint Com~nunications Solutions Cop.,  unless otherwise elearly indicated from the 
context. 

CUSTOMER 

Ihc ~xmon, film., corporation, or other entity which L~X-ders senice pursuar~t to illis 'Tar i f f  and 
utilizes service provided under Tariff by the Company. h customer is responsible for the 
paynent of charges a d  for co~npliance with all terms of the Company's Tariff'. 

Ct.lSTOMER PREMISES EQUIPMENT (CPE) 

Equipment provided by the customer for use with Company's services. CPE can inciude a. 
soation set, facsimile machine, key system, PBX, or other communication system. 

DEFAULT ROUTING (DR) 

Wrrherr an ificomirig E911 call cannot be selectively routed due to an AN1 faiiurq, garbfed 
digits or other causes, such incoming calls are routed from the E9 11 Control Office to a 
dcfauit PSAP, Each incoming E911 facility group to the Control Office is nssigi~erl to a 
desigrlated default PSAF. 

DEMARCATION POINT 

"The physical dividing point between the Company's network and tl~c custonler. 

--,--- , . 

Sssa~~i: Effective; 

By: John LaPenta, Director cjf Regulatory Affairs & Carrier Relations 
6324 Fairricw Road, Suite 400 
C'harlatte, WC 282 10 



SOUTH DAKOTA TARIFF NO. 1 Srzdcir~n 3 
FAIRPO PNT COMMUN ICATlONS SOLUTIONS CORP. - a $ n z t  f ~ &  

Section 1 - DEFINITIONS (cont'd) 

DIAL PULSE ("ADP") 

Tile pulse type employed by a rotary dial station set. 

DIRECT INWARD DlAL (DID) 

A service attribute that routes incoming calls directly to stations, byyassirrg a centml ansavcr 
point, 

DIRECT OUTWARD DIAL (DOE)) 

A service attribute that allows individual station users to access arrd dial ~'~ltsidl: ~ I U I Y E ~ ~ F S  

directly. 

DIGITAL 

A medzod of storing, processing and transrnitti~~g information tfrrt7ugi;fp t h ~  uset uf distin~t 
electronic or optical pulses that represent the birsruy djiglu (bits) 0 ienrt I ,  Digifoi 
transmission/switching technologies employ a sequ~x.1~~ sll" discrete, indiwiduofly rfi$ti*n~.r 
pulscs to represcnt information, as opposed to the contirtuously uarlabic sigutnl of at1rn304j 
technologies. 

DLJAL TONE MULTI-FREQUENCY (DTME) 

The pulse type employed by tone dial station sets. (Touch Tone) 

EMERGENCY SERVICE NUMBER (ESN) 

A unique code, assigned by the Company, used to dcfinc specific cvmbinutiun t?Fpe12icc, fire 
and/or ambulance jurisdictions, or any other autharizd agetlcy? tvhjcio arc dt:si~;ltert .Er> kflc 

customer. 

E011 SERVICE AREA 

The geographic area in which the govem-nrrzent agency will respond to akt EYI 1 c0Jk.s am% 
dispat~h appropriate emergency assistance. 

-?"---- 

issucd: EffectEve: 

By: John LaPenta, Director of Rebwlatary Affairs & Carrier Kelaliuns 
6374 Fsirview Road, Suitc 400 
P L - - I 1 - + 4 t ~  X l P  7Q7 1 0  



S011'9-E-1 DAKOTA TARIFF NO. I Sccdian 1 
FAlRJ)OINT COMMUNICATIONS SOLUTIONS CORP. - Original Eztgt: 15 

Section 1 - DEFINITIONS (cont'd) 

E91 I CUSTOMER 

A governmental agcncy that is the customer of record and is responsible for all ncgotiatiws, 
nperi3ti~n and payment of bills in connection with the provision of E911 service. 

ERROR 

A discrepancy or unintentional deviation by the Company from what is correct or tme; An 
urror, can also be an ornission in records. 

An area, consisting of one or inore central office districts, \~ithiil which a call between any 
two points is a local call. 

EXCJ-ZANGE ACCESS LINE 

:2 central office linc furnished for direct or indirect access to the exchange system. 

EXCI-IANGE SERVICE 

Ttlu provision to the subscriber of access to the exchange system for yu~pose of: sending 
and receivil~g calls, This access achieved through the provision of' a cet~tral ofXce line 
( ~ ' ~ ~ c k a n g e  access line) between the central office and the subscriber's premises. 

litNAL ACCOUNT 

A custor~ler whose service has been disconnected who has outstanding c h q  
il1c Company. 

FLAT RATE SERVICE 

'Ilac t ~ c  of exchange service provided at a monthly rate with an unlimit 
lt~itl~ia t\ specified primary calling area. 

- - . -  - 
f u ~ ~ d :  Effective: 

!3y; John LaPcnta, Director of Regulatory Affairs & Canier Relations 
6324 Fairview Road, Suite 400 
flharlottc, NC 282 10 



5121.1.?-S1 1 DAKOTA TARIFF NO. 1 Scclictri 1 
t"hXRf'QIN'T' COMMUNICATIONS SOLUTIONS CORP. 
- , - x%-C iur - - . . - .  

Original Page 143 

Section 1 - DEFINITIONS (cont'd) 

GKOLjNU START 

Dcacrihcs Lhc sibyaling method between the PBXikey system interface and t l~c Company's 
switch. It i s  the sigma requesting service. 

I4ANUICAPPED PERSON 

h pcrson who is legally blind, visually handicapped or physically handicapped. under rhe 
following definitions from the Federal Register (Yo1.35 #I26 dated June 30, 1970). 

L*cgally Blind: A person whose visual acuity is 201200 or less in  the better eye with 
cot~ccting glasses, or whose widest diameter of visual field s~~btends an angular distance ncl 
grsatcr- than 20 degrees. 

Visuiilly Handicapped: A person whose visual disability, with correction and regardless of 
opficnl tncilsurement with respect to legal blindness, are certified as unable to read normi 
printed material, 

13hysicillly Handicapped: A person who is certified by competent authority as unable to read 
OF usc ordinary printed materials as a result of physical limitation, or a person wh&e 
tiisltbiing roncliiion causes difficulty with hand and finger coordination wd use of a coin 
ti:lcphnnc, 

The. tern1 Mnndicapped Person, when used in connection with a pcrson having a speech or 
hearing iiapainncnt which requires that they communicate over telephone facilities by m ~ w s  
other than voice is defined below. 

Zlc.arin.rg: A pcrson with binaural hearing impairment of 60% or higher on the basis of the 
prctccdurc dcvcloped by the American Academy of Otolaryngology (A.A.O.) As set forth in 
Guide for Conservation of Hearing in Noise 38-43, A.A.O., 1973; guides to thc Evaluation 
t ~ f P ~ ' n n a ~ 1 ~ l 1 t  Impairment 103-1 07, American hlledical Association. 197 1. 

Spwch: A person with 65% or higher of impairment on the basis of the procedure 
rcctvrrtmended by the American Medical Associatio~~'~ Committee on Rating of Mental and 
Physicid Impaim~ent to evaluate speech impairment as to three categories: audibility, 
ir,~dligibility and fUnctiotla1 efficiency, as set forth in Guides to the Evaluation of Pennancnt 
In~paim~cnt  109-iI1, American Medical Association, 1971. 

By* john I,iaPcnta, Director of We~la~tory Affairs & Carrier. Relations 
6324 Fairvicw Road, Suite 400 
Charlotte, NC 282 10 



#%lU7H DAKOTA TARIFF' NO. I Secfron I 
FL*%-IRt"23fS'ds -o~z., I ~ , ~ , - . - ~  .Sl,ilami7 CQtL.tMUN1CATlONS SOLUTIONS CORP. Original Page 17 

Section I -DEFINITIONS (cont'd) 

l t5:iST'ITtZ'dy 

411 .L:S?~~I?P~~S~I~~'ICF~ t for treatlne~at of human patients by memnbers of the 
tiaffe~*qm li3bging fcir the patients is maintained on the premises. 

Ah; ~ ~ i r a k t i ~ h ~ l f t ~ l i  offering lodging with or without meals to the general public on a day-to- 

li%C:13MlNG SERVICE GROUP 

h ~ s +  $10' illarc central office lines arranged so that a call to lhe First line is completed to a 
snrcctkrdang lioc in the group when the first line is in use. 

]?T7'"Fr'ilIFA("13 

J h ~ t  txtirnr un ttlc praniscs of the subscriber at which provision is made for connection of 
rkttitlxtszs prc,i*ir;lcd by su~ncanc other than the Company to facilities provided by the 
;'lsrupr~rp, 

tN'1 k'RI,>I'Plt'E MIL,EABE 

f trc 3a"gntent of a linc which exlends between the central office serving the originating and 
ber%xarn&ling poir'lts. 

1*{2;.. izr;tfrifity ti) calnplcte calls, either incoming or outgoing or both, due to Company 
i:tcThitcs rrrnifiinction us hurslan errors. 

j3 per A)CI, 1it.111, o r  corporation which uses thc telephone senrice of a subscriber zs provided 
if1 sc i l , f t i l i l  2 ~ r f ' t ! ~ ~  prt$ldff. 

,.> - .---. . % - - * - - - . - m - . ~ ~ m ,  , , 

j - ~ + - a ~ !  Effective: 

@! - do!.tzr I;rl)c~-ttii, Dirccfo~ of Regulatory Affairs & Ca~ricr Relations 
6124 F:iirview Road, Suitc 400 



SdLitt>TT f 1JAKlYf h TARIFF NO. I Section 1 
FAIRPOINT GS3bfMUNICATlONS SOLUTIONS CORP. 
h r u r r i c n ~ ~  - ' - 

Original Page 18 

Suction I - DEFINITIONS (cont'd) 

Ilnc thousand bits. 

r,,nJ n 

I .auiJ ~\cccss anti Transport Area. The area within which the C!ompany 
frjtlg distance. (irrtraLATA) service. For call to numbers outside this area 
s~;i;.r;iec is provided by interexchange long distance companies. 

1 &INK 

'j71?%' p h j ~ i m l  hcility from the network interface on an end-uses's or carrjer' 
lxuint i,rSintcrconncction on the main distribution frame ofthe Company's 

I .EASED C11 ANNEL 

:I vtorr-switcl~cd clcctncal path used for connection of equipment h i s h e d  by the subscriber 
It'r cr~ui~~111~11t funlishcd by the subscriber or the Company for a specific purpose. 

r?r call which, i f  placed by a customer over the facilities of the Company, is not rated as a toll 
c,ill+ 

txx'Ai, CALL-ING AREA 

'ihc arw, clransisting of one or more central office districts, within which a su 
crxcl.trkrragt: scr'vicc 111ay makc telephone calls without a toll charge. 

f CtChl. SERVICE 

4 c,..irlpfiline escl-rangc service within a local calling area. 

, . , -.n. ~ , 

f ~ 5 ~ ~ i . t  3 

f$)- Jb'r:lr~ t,aPcnta, Director of Reguintory Affairs & Carrier Relations 
6324 Fairview Rnad, Suite 400 
chz3~!ottc, N@ 28210 
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Original Page 19 

: r z i  S'f ~t K'f 

fPr;i'x,&e% signali~ag bctwceil the terminal equipment or PBXtkey system interface and 
+.lac i ianxl~rrky"s switct~, I t  is the signal requesting service. 

?t~~~%~et~tsn%>a Xisri. whlc't~ cxtcrtd fiom the senring central office to the originating and to the 
kkT:srj nsrirr y pxjirt t . 

a t ~ t 3 ~  ~ n *  

i : Z r ~  rniikirsru hi~s.  

kidz3ShCSE 1I%h'T1E SERVICE 

& ?y{s;c;: rsi cx~hntlgc K Y : T ~ ~ ~ C C  prc,vided at a monthly rate with an additional charge for local 
cdifdng Irasdt~td ua? thc wst~gc of the local netwurk. 

%f$ IVE 

'1 iir: aI~si;r%~~ncctiarn al' c,uistirzg cquip~nent at one location and reconnection of the same 
i:biisi]~incot zit a new lncwtiol~ in the same building or in  a different building on the same 
'f'$~$fti!ir,s.$, 

k~i~~r+rnushilat. pulse-typc usod far signaling bctween telephone company 
)s't,?S%~~cn ti=lep!xrrtc cnrvpany swi tal~es and PBXIkey systcms. 

:i':lrrti?tki zrf'i:tilI sigi~iifir~g by tvhic1.l a call placed to one number is subscquentl 
;VC. rrt i a ' i j a ~ r  i ~ ~ ~ ~ l . 1 1 ~ ~ ~ ~ ~  ~~urr~bers  when tilo called nu~n~ber is busy. 

i: z-&?:+j 

13 )La ~ r i f r r a  t4tPetira, Direcftlr o f  Rcbqilatory Affairs & Carrier Relatiolls 
532-4 1T;+iri.xf6g2\1 Itorid, Suite 400 
I, ' j~s l i *z i~, t ,  282 i 0 
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:t 1W XPOlfSt"!' C'BMMCINiC'ATlONS SOLUTIONS CORP. 
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Origiilal Page 20 

Scction 1 - DEFINlTIONS (cont'd) 

XK7"lZf81PK CONTROL SIGNALING 

r'kc trrtt~s~nissiurt rrt'siglals used in the telecom~nunicatioils system which perfom hnctions 
xu& its stnpel-vision (control, status and charging signals), address signaling (e.g. dialing), 
c:iiling nn~d cnllcd t~un~hcr identification, audible tone signals (call progress sipals indicating 
r*e-nalSm or husy cnnc.iitinns, altering) to coiltrol the operation of switching machines in the 
t~!ca>tnr~luttjcntio,ns systcm. 

I'ltrz temtint-rt cquipracnt furnished, installed and maintained by the Telephone Company for 
the prrlvri;inn c,f nckwork control sipyaling. 

Ttxs: tnealiisn to which digital cl~annds are routed and where access is provided to such lines 
ttttrf ii.tssrbciarcd equipment for testing. 

:I c;ir~'if?ccsfiim lo thc switching network with one or more voice grade com~nunications 
c I ? ~ ~ ~ \ ~ I c ~ I s ~  e:tcl~ wit11 a unique network address (telephone number) dedicated to the customer. 
it ;2Fc?rs connc&Rs a link to the public switched network. 

't%c spncc ~1cct~piai by a custolncr or authorized user in a building or buildings or contiguous 
prqwrty 11'lt~t separated by a public right of way. 

i"Slit?:iTk1i I.iKANET'H EXCI?ANOE SERVICE 

6ci+,7si.t: prixviclirig iitcilitics fbr connecting central office t~ur-tks and tie lines to PBX stations, 
rjnd tbr intc~c:tlr~neciing PBX station lines by llleans of a switchboard or dial appasatus. 

i2.:d~& Effective: 

&. , I C ~ I I I  L,f$Pellt8, ldireclor of Regulatory Affairs & Carrier Relations 
ti,'t24 t;aict*ia.w Road, Suite 400 
t*harfvrrc, Ni' 282 1 CI 
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Section I - DEFlNITIONS (cont'd) 

% ; L ~ Y ~ C G  "-y prot Itling f h~ i l i i i ~ s  for 3 custon~er owned coin operated telephone (COCOT). 

I";13Ie1t ' fidIFt!1'Y ANS14'EKING POINT (PSAP) 

Xn ;tnsrkctilrg tocr~llic~n for E01 I calls originating in a given area. A PSAP rnay be designated 
;OB j 2 & 1 1 i l ~ t i i t  sectlntfary, which ~qefcrs to the order in which calls are directed for answering. 
fBfl4t~in'.y Fr5iYllf)s r~~vponcf first; seconda~y PSAPs receive calls on a transfer basis only and 
~;~~%4:tjIy 3efti5e i ~ s  it CCII t~~i~lixed answering location for a particular type of emergency call. 

.% yc&-tyf:tpfiii: refe~:i~lic poil~t with specific coordinates on a map used for determining 
nrstgb:ritigfl? zt hrri ;u.stc\rl:itiny chargcs. 

?ha iast)o fi:lxzlr: during 1vhic11 calls to a number which has been changed will be sent to a 
s ~ g x r t ~ , i t  ttvlliclz will inknn the callel- of thc new number. 

1 !tq ~xt,lb%~i.apitrn to communications service and facilities by an entity and the reoffering of 
critt~~rr~fite~xiit31r~ SCPV~CC to c~tllers (with or without adding value) for profit. 

S9f &$6; Eatf klhf ISES 

; I f f  *JUCG+ 11% t3~21: saule I~uilding in which one subscriber has the right of occupancy, and all 
~p;+~:r  t ~ t  slift'crr:t~t buildings or1 contibvous property when occupied solely by the same 
3 tftiycrst ttrlllwtly~ ond oihcr spacc for the common use of all occupants of a 
CjrH-~Rt:p  ;irtl mnsirla'cti thc premises of the operabor of the building. 

- - - + <?*; 7 - ' + - " " 1 * i l ' . . n - , ~ ~ - .  

i I ?&+..gd Effective: 

h,t;ihra I_:&lzt,.n t e, Dirmtua. of Regul ato1.p Affairs & Carrier Relatio~ls 
Z2-4 t - ;~n . i c~f  Rt~ad, Suite 4t)O 
i leiii3ijrrc, NC 282 t U 
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Section 1 - DEFTNITIONS (cont'd) 

A F~aru~s that rcsutcs an E911 call from a Central Office to the desigated primary PSAP 
bnserl upon thc identified nuanbar of the calling party. 

SPR VlNG CIENTRAL OFFICE 

" 1 % ~  ecntsal i)fficg: fionl which local service is hrnished. 

An an:tmg~yzxcmr in which several users collectively use cormnunication se 
p n n ~ ~ d ~ x l  by a carrier, ~lit11 each user paying a pro-rata share of ths 
cmt>$i* 

5act.s iteiepl~onu on linc and where no telephone associated with the line is provided on the 
s:srrzt. premises and ir! the same building, the first termination in station key equipment or 
jdck for use with a partahlc telephone. 

Saispcj~sinr? cefscrvice for nonpayment is interruption of outgoing senrice only. Suspension 
r i C  service at the subscriber's request is interruption of both incoming and outgoing sewice. 

S>%NCk4KQNQLJS 

T'rxs;rniirnission in which there is a constant time interval betwccn bits, characters or events. 

type of digitul carrier system transmitting voice or data at 1 544 Mbps . A T -1 carrier can 
fsirr~iiic up to 24 ~nuttiplexed 64 Kbps digital voiceldzta channels. A T-1 carrier system can 
1fi.r: ~.~ct'clfjil: cable, microwave radio or optical fiber as tranvmission media, 

.j-m- . , -- 
f saslrti: Effective: 

%$3r. Jiahn !.ai)cnirt, Diwctor of Regu!etory AfYairs & Carrier Relations 
fi32.1- Fairview Road, Suite 300 



$9>t;TSb U*4ai;;lTF:%I TARIW NO. 1 Section 1 

PABRB'KTIS'T" i*r?X,d.hc.It ~NICE4TIONS SOLUTlON S CORP. Original Page 23 
" -i..-~tr.c,,,.-w*+,~ ' ' 

Section I - DEFTNITIONS (cont'd) 

Jl"raf..a:isi.ir?adii CALL 

4 40ice C ~ I I S M C G ~ ~ O ~ ~  1?ctwec11 twt) or more telephone stations through the public switched 
d % e k j t t ~ g ~  3ysturn. 

i rnci; fa~na-1~11cd fc5r voice transmission or for certain signaling Ipurposes. 

t X ~ ~ e t n % i r  ill bath incoming and outgoing service. 

f'f i S 9% ri4 

A$ dgx.115tcattcb tirrc cannccting two switcl~boards or dial systems. 

3 4 s a  1 9-,arwk 

Any ~ " ~ f i f i  cxt~nding bcyc~nd the local exchange of thc 07-lginating caller which is 
h ~ l l  ai:ls;~.(:l~ifc. by thc Company. 

~ ~ I N F I  Din{, SIC;KALING (TD) 

,an i ~ 8 c  sign:il crllittcd by the circuitry of Touch Tone-type push button 
F C $ % ~ " C ; ~ $ Q ~ ~ X  it c I ~ B I c ~  digit. 

3"+Y3;3 kVrZP' 

4 WXPCU nt~3'ibukc that includes DOD for outbound calls and can also be 
ir:ijTS~,i~fi~l caflq 10 ci.ntri11 point for processing. 

1 '5jt$4 

:$ cii;lsetqncr, j ~ t i ~ ~ i  UBCT, ur any other person authorized by a custoiner to use servic - 

tt14;k~ iff!$ *CtxriiT- 

- --" yr*ru,---'A~T--"-, - r i l v . P - % . - r r ~ n r  . . . . 

$;c::y~'%Pi 

%ir ~ r i r n l  ti,nPenttr, Tiircctrsr sf  Regulatory Ai'lairs & Carrier Relations 
'tit 3hsinriet.v Rcadd, Sitltc 400 

t,'h~irititze, N f  2821 Cf 



SglXj-F"H DAKOTA TARTFF NO, 1 Section 2 
FAiK%sr%3' -...-.. GC)MhIUNICATfQNS ., ' , SOLUTIONS CORP. Original Page 24 

Section 2 - GENERAL RULES AND REGULATIONS 

=This Tariff sets forth the regulations and rates applicable to services provided by 
FairPaiilt Communications Solutions Corp. (hereinafter "FairPoint" or "Company") 
i 3 ~  ~ O ~ ~ O W S :  

The furnishing of local communications services by virtue of one-w 
wi.ay information transmission between points within the State of 

2 1 Avitilability 

Scrvicc is available- within tile state of only where facilities and Company 
cxisting capabilities permit. Service may be subject to the limitations of the 
under1 yi n y carrier (if any), limitations imposed as a result of interco~~~~ection 
Agreements or other carrier to carrier agreements of which the Company is a party, 
or limitations as outlined in Section 2.2 below, or as othenvise determined at the 
Cunlpany's sole discretion. 

2, E ,:! CnntrtcrEng the Company 

For purposes of all custonler contact, including inquiries h l n  existing and potential 
custrmwrs as to service availability, service descriptions, new service orders, repair 
anti r-naintcnance, thc Company may bc contacted at tl~e following toll free number 
airst addrms: 

Custorner Service 
FairPoint Cornmunicatir~ns Solutions Corp. 
99 Troy Road, Suite 100 
East Greenbush, NY 1 206 1 
Toll Frec: (888) 235-3242 1 Fax: (877) 802-3772 

-c<- -,,w%,."", - , 
i.;lp.on~*t,i,'li Effective: 

$ 4 ~ :  John L,aPcnta, Director of Regulatory Affairs & Carrier Relations 
6324 I;airvicw Road, Stile 400 
C'hitrlottl;, NC 282 10 



Stxl,;Fi< U+LKBT22 'TAflTFI; NO. 1 Section 2 
Fs%-tfKIRtlfS'l' ,--d,mL-E-- CCPhl%ICJNI€,.tTIC3NS SOLU'TIONS GORP. Original Page 25 

Sectitlrl 2 -- GENERAL RULES AND REGULATIONS (cont'd) 

: ,a  t'sll: 01; 1~-lllrClL.IrI'IES AND SERVICE 

2 3.1 Obligation of the Company 

f n furnishing facilities and service, the Company does 
t~~cssagcs, but fuumishes the use of its facilities to i 
'rhc Company's obligation to furnish facilities and 
ability: (a) to secure and retain, without unreasonable 
rights fill- t11c construction and maintenance of the 
{I?) 20 secure and retain, without unreasonable ex 
anif facikitics irr the building whcre service is or w 
re srctirc: rcirnbursement of all costs where the owner or 
demaucls relocation or rearrangement of plant and 
thcstuin, The Company shall not be required to 
fBci1itit.s or scnjice whcre the cireu~nstances are 
hciiities or service would tend to adversely affec 
prtq?crtjr or service. 

TI-lc Co~i~pany reserves the right to refuse m appli!:ation for 
or fi~naer custotner who is indebted to the Company for s 
pursii;~nt to this tariff until the indebtedness is satisfied. 

2 Limitations on Liability 

a, Indemnification by C-usto~rlcr 

Tt~c customer and any authorized or joint users, joint 
inilen?nifjl, defend and hold the Company harmless 
danage, expcnsc (including attorneys' fees and court co 
court) for libel, slander, or infringement of c 
I-rtatctial transmitted aver its facilities; against c 
patents arising h m  combining with, or using in connc 
of thl: Company, equipment and systems of the cu 
other claims arising out of any act or onlission of the 
tiit11 fiicilities provided by t l ~ c  Company or the cu 
such irrfi-inging use is enjoined, the customer authorize 

!k> ,Icrtlrr l-nPenta, Director of Rcbwlatory Affairs & Carrier Relations 
6x24 Fairview Road, Suite 400 
G'harlo t tc, Ncl' 282 1 0 



5fcjlil-Xlj i 04, KC?'l?.4 TAR1 EF NO. 1 Section 2 
F XIWFTllVT ~OMMLINIGATIONS SOLUTIONS CORP. 
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Original Page 36 

Sccticzn 2 --- GENERAL RULES AND REGULATIONS (cont'd) 

2 2 XW t'JF FiZC'I1.lTIES AND SERVICES (cont'd) 

2 . 2 2  I,in~itatiuns on Liability (cont'd) 

a, Indcmnifi cation by Custonler (cont' d) 

its option snd expense, s 
injunction, obtain a licen 
nf infihgement, or terminate 
infringcrncnt. 

h, Customer - Provided Equipment 

C, Use of Facilities of Other Companies 

Wlcn the facilities of other companies are us 
thc Con~pany is not liable for any act, error, 
by the other company or their agents or 
provision of a sibqaling system databasc by a 

a,,~e+3 

$Pi . f r r ' fm I;aPcnta, Director af Regulatory Affairs 6c, Carrier Relations 
i~32.4 I;;lirview Road, Suite 400 
<'"l~m~jtjltc~ NC 28210 



Sf2tTTII DAKOTA TARIFF 80. 1 Scctiail 2 
I'r't%I%f'C)IN'I' COMMUNICATIONS SOLUTIONS CORP. 
>---a- 

(3rilj?nal Pagc 27 

Section 2 - GENERA], RULES AND 1IEGUL.ATIONS (cont'd) 

5 7 11SI1 OF FACILITIES AND SERVICES (cont'd) *,-*c 

2.2.3 Use of Service 

Any service provided under this tariff may be resold to or shar 
other pcrsons at thc customer's option. The cttstomcr remains 
s l l  usc of service ordcred by it or billed to its telephone 
tarif'f, for determining who is authorized to use its service, an 
tiic Company of ally unauthorized use. The crastorraer may 
a portion of its service is provided by the Company, but th 
represent that thc Company jointly participates with the cus 
tho sorvice. 

2,"?4 13ircctory P: -, rrors 

111 thc nhsencc of gross negligence or willful mis 
itIlox~nnccs stated below, no liability for damages arisin 
or ~l~lissions 3f directory listings, or crrors or lnis 
ob~:kinablc fi-nnl the directory assistance operatc,r, 
tt~crcx'col: shall attach to the Company. 

An iallowance for crrors or mistakes in or o 
r.ir k)r crrors or mistakes in or o~nissions of listing obt 
ost;istanue operator shall be given as follows: 

a, Fsec Listing: for fkec or no-charge published dir 
gjvcm at the rate of two times the monthly tar-iff 
charge listing for each individual or auxiliary line, 
attcndan't loop affected, for the life of the directory 
during which thc error, mistake or omission occurs, 

b, Ct1ar.g~ Listings: For additional or charge published 
shall be given at t11c inonthly tariff rate for each 
Jircctory or thc charge period during whic11 th 
11ccurs. 

* _ -----.-Y---..-- 

r%\die*f? 

8 11. John i4aPuntit, Uircctor of Regulatory Affairs & Carrier Relations 
b?2-5 Fni t l f  i cw Road, Suite 409 
i'h~lt'lo~tc, NC 282 10 
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Section 2 - GENERAL RULES AND REGULATIONS (cont'dj 

Oli: FACILITIES AND SERVICES (cont'd) 

Ditcciory E~rors (cont'd) 

c ,  Operator records: For fiee or charge listings obtain 
the directory assistance operator, upon notification 
ci-ror, niistake or omission in such rec 
shall bc allowed a period of three busi 
eo1-t-ection is not made in that time, credit 
of the basic ~nonihly rate for the line or lineis 
thcrcaftcr that the records remain uncorrcctcd. 
loops are involved, credit shall be given at 
11-~onthly rate for PBX trunks.) 

d ,  Crcdit limitation: 

'rllc total amount of the credit pro 
c shall not exceed, the monthly r 
csr lincs jn questian. 

S, Definitions: 

As used in Section 2.2.4 a, b and c of this tariff, the t ~ m s  ''em,.' "misthkc,'. 
"on~ission" shall refer to a discrepancy in the directory assistance records 

which thc Company has failed to correct and where the error affccts the 
ability to locate a particular subscriber's correct telephone number,  he 
temx shall refer to addresses only to the extent that an error, mistake ar 
nrnission of an address places the subscriber on a incorrect street or in an 
incorrect community. 

f Isi- Jtqh81 LaPc~zta, Dircctnr of Rep la to~y  Affairs & Carrier Relations 
032-4 Fairview fZoac1, Suite 400 
'fiarlc~ttc, NC 282 10 
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FAIRPOINT COMMUNlCATlONS SOLUTIONS CORP. 
"LW,-*-U.rP1c 

Original Page 2Y_ 

Scction 2 - GENERAL RULES AND REGULATI0N:S (cont'd) 

2 LiSE Of: FACrlLITlES AND SERVICES (cont'd) 

2.1.4 Diredory ~ k o r s  (cont'd) 

1: Notice: 

Such allowances or credits as specified in Section 2.2.4 a, b and c ofthis 
tarifc shall be given upon notice to the Company by the subscriber that such 
error, mistake or omission has occurred; provided, however, that when it is 
administratively feasible for the Comparly to have knowledge of such error, 
mistake or omission , the Company shall give credit without the requirement 
of notification by the customers. 

2.5 k"lINfMUh4 PERIOD OF SERVICE 

*Ihe minimum period of service is one month except as otherwise provided in this tariff. The 
cttslrorncr must pay the regular tariff rate for the service they subscribe to for the minimum 
pcriad of servicc. If a alstomer disconnects service before the- end of the minimum scrvicc 
period, that customer is rcsponsiblc for paying the regular rates for the remainder of the 
rn4nirnurn service period. When the service is moved within the same building, to another 
I,uilding on thc same premises, or to a different premises entirely, the period of sewice at 
cuch location is accu~nulated to calculate if the customer has met the minimnum period OF 
service obligation. 

if senlice is terminated before the end of the mininlutn period of service as a result of 
cc~~~dcrnrtatior~ of property, damage to property requiring the premnises to be abanaoncd. or 
Iry ~ h c  dciith of tire customer, the customer is not obligated to pay for service for the 
rutxilindcr of the n~inimurn period. 

If'~ii;r\..Icc is s\vitched to a new customer at the same premises after the first month's service, 
thc rllini~num pcriod of scrvicc requirements are assigned to thc new customer if tke new 
~ lus to~n i~  apccs in writing to accept them. For facilities not taken over by the new custo~ner, 
$ 1 1 ~  original customer is responsible for the remaining payment for the minimum service 
period in accordance with the tenns under which the service was originallyfurnished. 

&;; fohn  l,aPcnta, Director af Regulatory Affairs & Carricr Relatio~zs 
6324 $.'airview Road, Suite 400 
~ . ~ - * i P l t f n  r q r  2821 0 



R<>11'"1$ DAKOTA TARIFF NO. I Sectirin 3 
I;iitkRl'Olh:'$ COMMLrNtCATlONS SOLUTIONS COW. 
&lu*r*iiuurt- ' 

Soction 2 - GENERAL RULES AND REGULATIONS (cont'd) 

2 4 f'iiV?AEN?' FOR SERVICE RENDERED 

3,4. I Rcspensibility for All Charges 

Any applicant for facilities or service may be required to sign 
requesting the Con~pany to hrnish the facilities or sewice 
rates, charges, rules and regulations fiorn time to time i 
custorncr is responsible for all local and toll calls oriejna 
prcil~lises and l-br all calls charged to the customer's line where 
tl~e custnmex's line agrees to accept such charge. 

2 A 2 D e p o s i t s  

[iitfi~nnation will depend on individual State regulatians] 

+ " s e ~ e - - - - F - v " . " m  

k%"%ki<d : 

1 3 ~  Jobr~  l,itf'cnta, Director of Regulatoiy Affairs & Carricr Relations 
<332;1 Fairview Road, Suite 400 
C'h~ail'lg~ttc, NC 28% 10 



4f)UTif ISAKOTA TARIFF NO. 1 
Sc*Al?XPC)lNT COMMUNICATIONS SOLUTlONS CORP, --- 

2, =& TyAYMENT FOR SERVICE RENDERED (cont'd) 

2.4,,3 taayment of Charges 

advance, All other charges 

customer if objection is not receiv 

-.n---,NIIT--lr--- 

t%$iled + 

1%) : ,k~hil LttPcnta, Director of ReguXatoly Affairs & Carrier Relations 
h324 Fair~riew Road, Suite; 400 
C"harlcrtte, NC 28210 



SQI1714 DAKOTA TARIFF NO. 1 
FA1 KPC3fVf C"Oh4MIIN ICATIIONS SOLUTIONS CORP. 
" ~ - T - = - P  

Swt ion 2 - GENERAL RULES AND REGULATIONS (contad) 

2 4 f3rt3'ME%T' FOR SERVICE RENDERED (cont'd) 

2,-2,4 Rctun~ Check Charge 

1Vhc.n a check which has been presented to the Corn 
fbr ~harges is returned by the bank, the customer shal 
of a Retunled Check Charge of $1 5.00. 

2.4.5 Late Paplent  Charges 

as 

b, 

6, Late payment chargcs do not apply to final accounts, 

d, Idate payment charges do not apply 

-,-..lr , . . , . , . . . 

lis;;xrr*d: 

John LaPenta, Director of Regulatory Affairs kk Carrim IRdatiolrs 
4324 Fairvicw Road, Suite 400 
Charlotkc, I\dC 282 10 



SOLJTI-f DAKOTA TARIFF NO. 1 S&ztau~o 2 
FAIRPOTNT COMMUNICATIONS SOLUTIONS CORP, , , -, -" --- - tktgi , aaj,j3j-igx, - . e ., 

Section 2 - GENERAL RULES ANI3 REGZjLAT-iQ$S f estlr*tft 

2.4 PAYMENT FOR SERVICE RENDERED (cont'd) 

2.4.6 Customer Overpayments 

The Company will provide interest on customcr ovcrpaylenfs that art: ~ o t  relirni$g! 
within 30 days of the date the Company receives the oVerpa5mcnt. &It4 i?"c"~w;r,r~f~g~k 

is considwed to have occurred when payment in exceess of the wmd das&g~s f t ~  
senice is made because of erroneous Company hilling. The cwtamt:~ witf he $lrstte& 
rcimbursernent for the overpayment, plus intctesf. orL, if i~gcctt t*t fiy fix clrstc~~ricr, 
credit for the amaunt will be providcd 0n fhe next rcguiar Coml%~~y  hiif, 

5 INSTALLATION SERVICE 

The Coanpany provides a Half-Day InstaHatinn Plan, uvfiich ~ltfces oubtnnrerr; hnfGt.'i~y 
appointments (i.e., morning/afternoon or a rvlthg krtcsvn!] k t  m~nni'l'ti;,s i r f  
- regulated service involving a customer pr~~rnise visit, 

2,6 ACCESS TO CUSTOMER'S PREMISES 

The customer shall be responsible 6)s rnaki~lg amangcrncnts or cfht~inir~g przrmkdttrr 
for safe and reasonable access for Company mplrtyeea or stgcnts of'the C(~~$ip;kfij Itn 

enter the premises of the customer or any joint user or ctrsltmrtxr ef t h ~  httisfrrmknr "r:t 
any reasonable hour for the. purpose of'irlspccring_ rcpuirirrg, iiustntiiny, te~kit-tg ox 
rai~oving any part of the Company's facilities. 

By: johr.1 LaPenta, Dircctor of Regulatory Affairs & Catrim Rsiiil~ons 
6324 Fairview Road, Suite 400 
Cliarlotta, NC 23210 



SOIJTII DAKOTA TARIFF NO. 1 awtrtair Y. 

FAlRPOlNT COMMUNICATIONS SOLUTIONS CORP. Clriginaf , ,.- -, . $4 me 

Section 2 - GENERAL RULES AND REGULATI93NS {cont"zf) 

2,7 TAXES 

All federal, state and local taxes, imposed on the 
llnivcrsal Service Fund Surcharge, fees, sal 
separate line items and are not ir~cludcd in the r 
state and local taxes, sales taxes, use taxes, asse 
an thc company are it~cluded in the rates quote 

2,S StlSPENSTON OR TERMINATION OF SERVICE 

2.8.1 Suspension or Termination For Nonpayment 

111 \I10 cvcnt of the nonpayment of any residence 
suspend and/or terminate service in accor 

2.8.2 Exceptio~~s to Suspension and Termination 

Telephone service shall not be suspended or terminated h r :  

a, Nonpaymeni of bills rendered for c~larges other tharr telephrrrke s&wit;i- ~'rr 
deposits requested in connection tvi;i.1 tefepi~or~c scrvicct 

b. Nonpayment for service for 

c, Nonpayment for service which have not been rendered: 

d. Nonpayment of any 
a determination of the dispu 
the ____- 

c, Nonpayment of back billed amounts. 

r-.- 

i%%ucd: 

My: John LaPenta, Director of Rebwlato~y Affairs & Carrier Relations 
6324 Fairview Road, Suite400 
Charlotte, NC 282 10 



SC;lli'Ft-r ISt%KOTA TARIFF NO. 1 
Irlkf RFOlNT COMMLfNlCATIONS SOLUTIONS COR'P, 
iiu 

Section 2 - CENERAL RULES AND REGULAT4,QNS (cont'df 

2 SL;SrENSioN OR 'rERMINATION OF SERVICE (cont'd) 

2,X.3 Verification of Nonpayment 

'Tclepho~~e service shall, not be suspended or termhated for 
rendered unless: 

u. The Company has verified, in a manner 
-- , that payn~ent has not be 
Coxnpany or at any office of an authorized 
of the period indicated in the notice: and 

13 . 'The Company has checked 
or ternination is to occur to 
the customer's account as o 

2,XA 7'enninatio11 For Cause Other Than Nonpayment 

a, Ceneral 

2. If, in the judgment of the 
by the customer may adve 
property or service. The 

of the connectio~~, without notic 

occulring, or is likely to occur, ar; 

r - * - v , v n i r ( . ~ - "  , ., 

Irm.icdp 

fgy- fohn I,aPctltcn, Director of Regulatory Affairs & Carrier Relations 
A323 Fairviw Road, Suite 400 
a"hiirlnitc+ NNC 282 10 
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Section 2 
Original Page 36 

Section 2 - GENERAL RULES AND REGULATIONS (cont'd) 

2.8 SliSPl'KSION OR TERMINATION OF SERVICE (cont'd) 

2.8.4 Tennillation For Cause Other Than Nonpayment (cont'd) 

:t, General (cont'd) 

3. In the event of unauthorized use, where th 
reasonable steps to prevalt the unauthorized 
sc~vice received fi-om the Company, or; 

4. In the event that service is connected for a custonler who is-indebted 
to the Company for basic local service or facilities previously 
furnished, that service may be suspended by the Company withfn 8 
days and tmninated by the Company unless the customer satisfies tkie 
indebtedness within 20 days afier written notification. 

h. Prohibited, Unlawful or linproper Use of the Facilities or Service 

Prohibited, unlawfil or improper use of the facilities or servic 
is not limited to: 

I .  Tho use of facilities or senrice of the Company 
tariff cllarges; 

3 - Calling or permitting others to call ano 
frequently or at sucil times of the day o 
frighten, abuse or torment such other person or 

3. The use of profane or obscene language; 

4. "Thc use of service in such a manner such that it i 
scrvi ce of other customers or prevents tlicm 
calls; 

5.  Tile usc of ~nechanical dialing device or rec 
cquipmcnt to seize a customer's line, there 
customer's use of the service; 

z "-%-a FA.?- v"7+q?-*--,--7 . , 

3 5 ~tii lt3f 

f%$: Jehu L:lf3cnta. Dirclor of Rcy1atol-y Affairs & Catriier Relations 
4.1324 I;airvierv Road, Suite 400 
f"tlz~;.lnirc, NC 282 10 
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Sccticm 2 - GENERAL RULES AND REGULATIONS (cont'd) 

2% ?it :SS$qtl%?i.?-d'lN OR "TERMTN,4TION OF SERVICE (cont'd) 

-% 's * :.ab$+ 'f'cnnimiir~n For Cause Other Than Nonpayment [cont'd) 

h . Prr~l~it~ited, Unla\xM or Improper Use of the Facilities 

6. Pcmirting fraudulent use. 

C, r2ba1-~donment or Unauthorized Use of Facilities 

I - If it is determined that facilities have been abandoned. or are being 
used by unauthorized persons, or that the customer has failed to take 
reasonable steps to prevent unauthcllrized use, the Company may 
tennillate telephone service. 

7 -* 

the same customer at the same location: 

a. No charge shall apply 
been terminated, and 

Company. 

C ,  Change in the Company's Ability to Secu 

~naintenance of the neces 
secure and retain suitable spa 
the building whcre sclvice is 
require termination of a cust 
new arrangements can he ma 

charges will apply when thc 

?z%?sB~'  

@, Jvkr.1 Lxzl'cnra, Director of Regulatory Affairs & Carrier Rc!atians 
fr32-4 Ftijn'bcv,! Road, Suite 400 
C:ilnrtc~ttc, NC 282 I 0  



SOUTH DAKOTA TARIFF NO. 1 $&'t'l-ldn 2 
I:,&lR POINT COMMUNICATIONS SOLUTIONS CORP. *. m x w a e  38 

Section 2 - GENERAL RULES AND REGULATlONS (cone'd] 

2,X SUSPENSION OR TERMINATION OF SERVICE (cont4'd) 

The Cornpany will terminate the service of any r:ustornct, on rcrpcst, when thc 
customer has reasonable belief that the service is being used by an unnntI~ox;-lzed 
pcrson or persons. The 'ompany may require that the rcyucst be submitted in 
writing as a follow-up to a request made by telepho'rle. 

2'9 ADDlTiONAL PROVISIONS APPLICABLE 'I'O BUSINESS CUSTC.3MERS 

9 .  Application of Rates 

a. Business rates as described in Section 3 
of this tariff apply to service furnished: 

I .  in office buildings, stores, factories and 
nature; 

7 . In hotels, apartment 
except when service IS w 
and no business listin 
Institutions; and in 
individual of tile cl 
already established 

3. At any location when the listing 
business or a profession; 

4, At any location where the service 
a location where busirless rates a 
to incoming calls; 

5. At any location where the custori1cr rwells 

b, The use of  busi~~css facilities and service is 
custoiners, agents and representatives of the customer, 

14y: John L~J'cnta, Director of Rebwlatory Affairs dk Carrier Relations 
b.324 Fairvicw Road, Suite 400 
Charlotte, l \IC 28210 



SI3t-$TI-1 D,AKUlFA TARIFF NO. 1 Sectiuq 2 
f;AlPI'OlX?' COMMUNICATIONS SOLUTIONS CORP, 
iS11ldii*11-cl 

Original P a g ~  33 

Scction 2 - GENERAL RULES AND REGULATICW (cant-d) 

2 ,  AIIUlTIOWAL FROVLSIONS APPLICABLE TO BUSINESS CUSTOMERS (eont'dj 

2.9.2 Telephone Number Changes 

W ~ c n  a business customer requests a telepllone nu 
for the disconnected number is 180 days, 

'The Company reserves all rights to th 
7Kc custorncr may order a Customized Number lwher 
aciditional charge as specified in Section 4 of this Tariff, 

W11en senice in an existing location 
tclcphonc number may be rerained by 
conscnts in writing, and if all charges agajns 
new customer. 

2.9,3 Billing Disputes 

For rcsalution of disputes, the Customer m ~ ~ y  contact the: 

[State Ccrlnmission Address and Phone Number] 

2,9.4 Dishonored Checks 

1C n br~siness customer who has received a notice of disco 
3 check that is subsequently dishonored, the 
Cornpany is not required to issue any additional no 

--, 

$ % $ t i t - :  

By: John LaFcn ta, Director of Regulatory .Affairs & Can-ier Relations 
6324 Faiwiew Road, Suite 400 
Charlctttg, NC 282 10 
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Section 2 - GENERAL RULES AND REGULATIONS (cont'd) 

2 A k I.(il!Vc%XCIE FOR WTERRUPTIQNS IN SERVICE 

in~e i~ l~pf in~t s  in scrvice, which are not due to the negligence of, or non-comnpliance with the 
p z ~ c v i ~ i t ~ ~ ~ s  of this Tariff by the Customer, or the operation or maffunction of the facilities, 
power, or cqr~iprncnt provided by the Customer, will be credited to the Customer as set forth 
betaw fur the part of the service that the intemption affects. A credit allowance will be 
rzs;~~e?cs wf~rrn an interruption occurs because of a failure of any component furnished by the 
C'i~rnl~atky under this Tariff. 

L t 0. t Credit: fnr Inten-uptions 

3,  An intemption period begills when the Customer reports a service, facility, 
ar  circuit to be interrupted and releases it for testing and repair. An 
intemption period ends when the service, facility, or circuit is operative. If 
d ~ c  Custolner reports a service, facility, or circuit to be inoperative- but 
cicclincs to release it  for testing and repair, it is considered to be impaired, but 
rror intcnupted. 

h. For calculating credit allowmces, every month is considered to have 30 days. 
A credit allowance is applied on a pro rata basis against the rates specified 
hereunder and is dependent upon the length of the intel-ruption. Only those 
facilities an the interrupted portion c?f the circuit will receive a credit. 

L:, A credit allowance will be given, upon request of the customer to the business 
irfficc, for interruptions of 30 ~ninutes or more. Credit allowance will be 
calculated as follnws: 

i )  if an intcrruption continues for less than 24 hours: 
a) 1138th of the monthly rate if it is the first interruption in the 

same billing period. 
b) 2130th~ of the monthly rate if there was a previous interruption 

of at least 24 hours in the same billing period. 

i i )  if an intenuption continues for more than 24 hours: 
a) if caused by stolm, fire, flood or other condition out of 

Company's control, 1130th of the moi~tllPy rate for each 24 
Ilours of intemption. 

..le"C?,b-"C"---w----- - 
1 i % ~ : , 5 $ .  Effective: 

sL5, dk~ltn f.,c.rPcrrta, Director of Regulatory Affairs & Carrier Relations 
rt324 t:aiwicw Road, Suite 400 
dkh;tr[i$rtc, x"u'C 282 10 
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$ec3iq35'r Z - ZI;ERERAL RULES AHD REGULATIONS (cnnt'd) 

2 $ 3  ,4X.t .<PW,4NCE FUR DTl"l'RRUPT1 ON IN SERVICE (cont'd) 

2, i 0,1 Creciit fbr Interruption (cont'd) 

C, (Gont'd) 
ii. (cont'd) 

b) for other interruptions, 1/30 of the m 
hours and 2130th~ of such rate 
fi'action thereof); however, if servic 
hours, more than once in the s 
allowances applies to the firs 
subsequent interruptions, 

Two or inore interruptions of 15 minutes or more during 
shall be considered as one interruption. 

ti. Credit LO Cutsto~ner 

Credits attributable to any billing period for interruptions of service shall not 
exceed thc total charges for that period for the service and facilities furnished 
by the Company rendered useless or substantially impaired. 

c". 'Tntc~mption" Defined 

For the purpose of applying this 
mean the inability to complete cal 
to equipment malhnction or hum 
and no allowance shall be given fo 
circuits busy or other network and /or s 
the interruption allowance app 
ncgligencc or willful act of the s 
to the terms of the Tariff, suspends or 
r~or~pitytnetlt of bills due to the comp 
fqcilities ar scrvice, or any other reason 
shall be made for intermptions due to 
provisions of this Tariff, the customer I 

potvcr. Allowance for interruptions of m 
eustoncr's local call allowance during a 

m E-'-.-.--".-.m--."-?+~~ . , .. 

l-Isuc.r#: Effective: 

IS;,_ JrtX~ra 1-aPenta, Djrector of Replatory Affairs & Carrier Relations 
fk324 S1Laiwi~:w Road, Suite 400 
<.'f~ii~lrst~c+ NN&' 282 10 
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Ssti0112 - GENERAL RULES AND REGULATIONS (cont'd) 

2.1 i f  :$l.l .OkVANCES FOR INTERRUPTION IhT SERVICE (cont'd) 

2-10.? Lin~itations on Credit Allowances 

No credit allawance will be made for: 

a) i~ltelruptions due to the negligence of, or 
of this Tariff, by any party other than the 
to the customer, authorized user, or other 

c ) interruptions of service during any peri 
kll and free access to its facilities 
investigating and correcting interruptions; 

scrvice to the Colrlpany for m 
n custolner order for a change 

o j  intcnupiions of service due to circumstances or 
tllc Company. 

+, 
r r ?  John I-aFcnta, Diircctor of Regulatory Affairs & Cirrier Relations 

4~32"rairvicw Road, Suite 400 
flrfirlist~a, NC 2821 0 
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Set l t ia~~ 2 - GENERAL RULES AND REGULATIONS (cont7d) 

"'hc Coinp~zny \ + r i l l  provide Automatic Number identification (AM) 
iia~ra%talc service, by Tariff, to any entity (AN1 recipient), only under the 
crrnditisns; 

;a*, *fit ANI recipient or its designated billing age 
infm~nntion to third parties for billing and collection, 
r~u~irork performance, and co~npletion ofa  telephone s 
or; fhr l~erlbnning a service directly related to the t 
t'ransuction, or for perfo~ming a service directly rdat 
nrigi~innt caH or transaction, or for performing a service 

tcfclrl~ntlc suhscribcr's origjnal call or transaction. 

1s) Tilo AN[ recipient may offer to any telephone subscrib 
r~cipicnt has and established customer relationship, a pro 
directly related to products or service p:eviously purchas 
subscri'bcr hrn the AN1 recipient, 

3 "I'ht: AN1 recipient or its designated billing agent is prohibite 
ix?thrrnation to establish marketing lists or to conduct out 
except 8s permitted by the preceding pmagraph, unless 
prior written consent of the telephone subscriber 
ira t bn~rat ion for such purposes. The foregoing provi 
rccjpient or its d e s i ~ ~ a t c d  billing agent may utilize 
elsetvhcrc by law. 

41 i *Phe AN1 recipient or its designated billing agent is prohibited from reselling, or 
n'rl~rrwisc disclosii~g AN I infon12ation to any other third party for any use other than 
those lisfcd in IJrovision 2.1 1.1 a and b of this tariff, unless the AN1 recipient ohtai~s 
the prior \vritien consent of the subscriber permitting such resale or disclosure. 

G~ 4 Violation of any of the foregoing ter~ns and conditions by a 
~ksirr ri Tclcphonc Corporation shall result, after a deteminati 
cim~piaint prucess, in suspension of the transmission of AN1 

,---I T / i . i ; f i . ~ O . r ~ C r t q F .  . ,, , ., . . 

;~-!FL..,,J,%~ ' 

&* - Jcsbn taPcrrta, Director of' Regulatory Af'iairs & Carrier Relations 
C'r324 FainrEcm~ Rosd, Suite 400 
( 'l$;u-inrt~- NC 282 1 0 
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Section 2 - GENERAL RULES AND REGULATIONS (contqd) 

2.1 1 A l:TOJMA'I'IC NUMBER IDENTlFICATlON (cont'd) 

2.1 1.1 Regulations (cont'd) 

C) (cont'd) 

Corpnl-ation until such time as the 
rccipienf that the violation have ceased or have been 
dctmincs that there have been three or 
delivery of AN1 to the offending party s 
dctcnn ined by the -- 

- m w , .  . 

h%aal; 

ny: Jiiho LaIyenta, Direaor of Regulatory Affairs & Carrier Relations 
6324 I"air+vit..rv Road, Suite 400 
['harlt~tte, NC 282 10 
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Section 3- DESCRIPTION OF SERVICES 

3 C2CITNNECTIQN CHARGE 

3 1 ,  C'mcral 

'I"t~c Connection Charge is a nonrecurring charge which applies to the ordering, installing, 
uxziving, r:hanging, rearranging for furnishing telephone services and facilities, .by one or 
cart~binutinrl nf all elements of the connection charges may apply, depending upon the 
cut;t~~ut.~er's r*ecluest. 

'I&c cuscamcr may rcqucst an cstirnate or a firm bid before ordering installation work to be 
cfai?~u* tithcn an cstirnate is provided, the estimate is not binding on the Company and the 
c:haryc !o bc hilled will be based on the actud time and ~natcrials charges incurred. When 
is ftim bid is prrzvidd at custorner request, the charge to be billed is the amount quoted to the 
cuzcrcalrrcr tilr tllc work rcquested. 

3 ,  f -3 I.lxccptions ta the Charge 

a. No cl~arge applies for a change to a service for which a lower monthly rate 
applies, made within 90 days aAer any i:ener:ral rate increase, if a lower grade 
of service is offered in the customer's e:uchange, 

k. No charge applies for one change in the class of residence service, provided 
that the change is ordered within 90 days of the initial connection of the 
customer's exchange service. 

. 'rhc Company may fi-orn time to time waive or reduce the charge as part of 
a promotion. See Section 5.1 of this tariff. 

3 2  SSXltVJCE ORDER CHARGE 

A servit;z Qtdcr Charge applies per customer order, for all work or services ordered to be 
pfijt idccl at arrc time, on the same premises, for tile same customer. 

!kt;: Jcrftrz l.aPcnta, Director o f  Regylat~ry Affairs & Ca-rier Relations 
h324 Fainticw Road, Suite 400 
C'hiiritjfCt, blC 282 2 9 
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,"$ [I FRt ClRAI # Cbf-if4RCE 

A ihr*'u~r~tll ufturgc applics each rimc a service is reconnected after su 
rcx'i'xrrstwrrt1Jrrl k r  twnpayncnr but before cancellation of service, as d 
!Ill% -rfkr%fl: 

w S$~I~Z:X;,S, ia~as aPra CHANGES 

U t i a  $ustrrr-ncc H ' ~ ! E  ~ Y C  ~ S S C S S C ~  a charge for any move, add or change of a 
%twt?,t, Acid itr~cf Change arc defjned as follows: 

building or in a diffe 

ititd: The additian of a vmtical service to existing equip 
a t  one location. 

~ * t ~ n & c :  Changes - including rearrangement or reclassification 
scrvicc at the same location. 

& "  3,- ,-+-- 3- "-r>.-----,"=--P-- 

icw 6t.i%%$ 

$;a 
,=$% J-tOet~ 3; :al)cnea, Il)ircc:ctor- of'Regulatory Affclirs & Carrier Relations 

ir Cr.1 f;rirrc, iew I ~ c I ~ c ~ ,  Suite 400 
C"h;at.tnr~t., !GC1 2X21C) 
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Scctiorl 3 -- DESCRIPTION OF SERVICES (cant'd) 

$3 171A!tGiTS .ASSOCIATED \VITI-l PREMISES VISlT 

3 . 1  Terms and Conditions 

A llrcrniscs Visit Charge applies per customer order, for all work or sentices ordered to be 
px-~vidcd at unc tinlc on the sane  premises, for the same customer. When more than one 

is requilwl to con~plcte the work as originally ordered, only one Premises Visit Charge 
;spplics. A I'rcstlises Visit Charge applies to each premises visitad for the purpose of 
in~~arlation. rcrnoval, rcconnectiox~ or changing of regulated facilities and to connect a line 
tacrw~ct~ diffcrent buildia~gs on different premises, whether or not mileage charges are 
riti~~~li~ablc ao such lines. 

P,t,.2 'I5ro~ible Iscllatinn Charge 

kyhc~isr, ir visit to the customer's pr'e~l~ises is necessary to isolate a problem reported to the 
f_'13xia13~11y but idcnlified by the Company's teclmician as attributable to customer-provided 
tryuiprr~cnt or inside wire, a scparate charge applies in addition to all other charges for the 
't114lX, 

1 7  ~'"tN"l'I.tAI,.. 0F121CE LINE CI-IARGE 

R C'cnzs:rJ Of+ficc Line cl~nrge applies to arranging a line(s) to provide senrice between the 
i'~~tll'itl crt'f'ioc arid tl-rc customer's premises, 

I I -Y f'RlbfARY IN'PEREXCTJANGE CARRIER CHANGE CHARGE 

'1-1112 eustimlcr will incur a charge cach time there is a change in the long distance carrier 
as!iilciwtr!d xvith the customer's line after the initial installati011 of service. 

E4! : John latfcnt;l, Director of Regulatoty Affairs & Camel Relations 
fi314 f'ajrvicw Road, Suite 400 
CYr;ttlizlrc, NC' 282 1 0 



Section 3 - DESCRIPTION OF SERVICES (cont'd) 

3," RESkRVED FOR FUTURE USE 

3. $0 k3l-j.ST0M CURL LING SERVICE 

! I). 1 GcmeraI 

?"he fititurtss in this section are made available 

may nut hc available with all classes of service. 
firnffiuicnt ixl 811 cases. 

3, f Il.2 1,lcscrilsfion of' Features 

a .  Three Way Calling/Call Hold 

ows a customer to 

Q~~ Strhn l,mPtmta, Director of Regulatory Affairs & Carrier Relations 
ti924 Fairview Road, Suite 400 
C'ttarlor~c, NC 2822 0 
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Section 3 - DESCRIPTION OF SERVICES (cont'd) 

1, l fi C'I.iST-CIlL1 CALIJNG SERVICE (cont'd) 

3.102 Description of Features (cont'd) 

b* Call Fonvarding 

Call Forwarding, when activated, redirects attempted t 
another customer-specific line. The customer may have 
deactivate the fonvarding function and speciajl the 
tclephone number during each activation procedures. Call 
is not affected by Call Fonvarding. The calling party is 
the called number. If the fonvarded leg of the call is ch 
with the Call Folwarding is billed for the fonvarded leg o 

Call Forwarding - Busy automatically reroutes an incoming 
prcdcsignated number when the called number is busy. 

Call Ponvan.dine. - Don't Answer auto~natically r(ersutes an in 
a customer predesignated number when the called nu 
within thc number of rings programmed by the Company. 

Call Forwarding - Variable allows the custorner to 
incoming calls to another specified telephone number, 
activate and deactivate this feature. 

c, Cull WaitingICancel Call Waiting 

Call Waiting provides a tone sitma1 to indicate to a 
in a tclephone call that a second caller is attempting to 
pcfrmit the customer to place the first call on hold, answe 
then alternate betwecn bath callers. Cancel Call Waitin 
rai l  Waiting (CW) customer to disable CW for 
telephone call. CCW is activated (i.e., CW is dis 
codc prior to placing a call, and is au 
customer disconnects fiom the call. 

- " q , ~ - < - T - - - . r n - - - - ~ *  - , 

f *i%$r3A - 

114 John 1 .aPenta, Dircctor of Regulatory Affairs & Carrier Relations 
h32-l Faorvicw Road, Suito 400 
C'ti"e~'irr~tc, NC 282 1,C) 
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Section 3 - DESCRIPTION OF SERVICES (cont'd) 

3 T Ct C'GS'l-OM CALLING SERVICE (cont'd) 

3, f (6.2 Description of Features (cont'd) 

d ,  Distinctive Ringing 

This kature enables a user t 
a distinctive ring. Tlse user is provided with up to 
numbers. 

c. Kcgular Multiline Hunting 

This feature is a line hunting arrangement that provides s q u  
available numbers within a multiline group. 

E Speed Calling 

This feature allows a user t 
Up to eight 11urnbers (single digit, o 

sclcctcd. 

ftatcs and Ci~agcs 

s. Munthip Rates 

Rates f'or these services are located in Section 4. 

h, Conr~eciion Charges 

Conrrc~tior~ charges may 
or more custom calling 
account made at the same time for the s 
requcst. These charges may 
tjxnt" as other work for the same customer account a 

JrrZxr? LaPenra, Director of Regulatory Affzirs &" Carrier Relations 
(1-324 l'tzinrlcw R,c)ad, Suite 400 
CY?rurtorrc, NC 2821 0 
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Section 3 - DESCRIPTION OF SERVICES (cont'd) 

.3, t 0 C'(IS'I'CIA1 CALLING SERVICE (cont'd) 

3.10. :! Dcscriplion of Featurcs {cont'd) 

cl. Distinctive Ringing 

This t'eaturc cnables a user to determine the source of a 
a distinctive ring. The user is provided with up t t ~  
nun2bcrs. 

I'. Regular Multilinc Hunting 

'fhis feature is a line hunting arrangement Lhat provides seque 
ai.ailablc tlumbers within a multiline p u p .  

t : Speed Cal ling 

'I"11is feature allows a uscr to dial selected numbers 
t ip  to eight llulnbers (single digit, or thirty numbers 

sclccted. 

i. f !),3 1Xatt:s and Cl~argcs 

3. Monthly Ratcs 

Rates for these services are located in Section 4. 

1 ,  C'onncction Charges 

C-or1ncciion charges may apply when a customer rcqrlests connc 
01. more custom calling features. Orders requested for the sa 
account made at the sane time for Ihc samc premises will be c 
requcsr. These charges may not apply if the features 
tlxnv as OL?ICI- work for thc same customer account at the s 

. - - ---.--- ---. --- 
f-Lt't:~sl 

$ ;\ It~'llrt 1.3!'crtta, L1ires:tor of Replatot-y Affairs Carrier Relations 
11321 !'airt31ew K,oad. Suite 400 
C"il~;trlt,ifc, !<,'U 282 10 
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Sectiorl 3 - DESCRIPTION OF SERVICES (cont'd) 

: Q ~ J  (': S 1'0k1 C':\I.LING SEltVICE (cont'd) 

1 to.,: IIc~r*~-iption o f  Featurcs (cont'd) 

(1% Uistinctive Ringing 

-1?lis fcaturc cnablcs a user to detcrminr: the source of an incor 
a tlistincrivl: ring. The user is provided with up 
nulnbct-s. 

c .  Ktg'ular Multiline Hunting 

-. I h i s  i'caturc is a line hunting arrangement that provides sequenti 
ava i lab l~  nutmbers within a multiline group. 

i- S l ~ c ~ d  Calling 

'Phis fcaturc allows a user to dial selected numbers usin 
t !I' to eight numbers (single digit, or thirty numbers wit 

sclccted, 

'. i \ J  3 13,jtr:s iand Chargcs 

J A il4cm!hly Rates 

Il:l~cs Sor thcsc scnfices are located in Section 4. 

13, C'onncciiun Charges 

C't;nixction charges may apply when a custonle 
ol lnclro custom calling featu~.es. Orders requ 
iicctlunt made ot the same timc for the same premises will be con 
r L ' L ~ \ . I ~ ~ I ,  TIICSC charges may not apply if the feat 
ilrrlu i s  nthcr work fur thc same customer account at the salllc 

--___1---...- 

I c . i : r l  I 51'(:11td, f)ir~i:fc\r of Rcgw!ato~y Affairs k: Carrier Relatiorls 
& I  ::-; i ,~IT\,IC~.V R,o;~i, Suite 400 
r f.i;ri.ll)rrc, fsC 232 10 
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Section 7 -- DESCRIPTION OF SERVICES (cont'd) 

8 % l i (',.it,l,iNG SEKVICE (cont'd) 

: 1 1 ,  i I?,ltc\ itnJ C'h;irgcs (cont'd) 

z Trial Pciiod 

'llw C'ornpazly Inay elect to offer a free or reduced rat 
custim calling feature(s) to prospective customers 
cst:iblishrncrst of the new feature. See Section 5.1 o 

1 r I ~ : ~ t ; ;  Yj:lt\'lCkS 

1 i i l t-icllcr~il 

' I  112 t"c;itur.cs in this section are made available on 
;tw l t  ~ p l c  fknturc packages. All reatures are provid 
tr l ; t>> t lu t  bc :~\~nilc?hlc with all classes of service. Translnissi 
\(ittit:~ciit in all cases. 

, i ' f 3 v l t ~ r q ~ ~ i t ) ~ l  of' 12eatures 

et Call ID 

'rbc ('ill1 ID featusc allows a custolncr to see 
~>rcvicwod on a display screen before the 
cuutomcr to prioritize and or scrcen incomi 
ilanlc:, number, date and tirne of each incoming 
itrcn't answcscd by the customer. Call 1D s e m c  
~ p ~ ~ ~ i i l i ~ c c i  CP E not provided by the company. It is 
cuslorncr to provide thc necessary CPE. 

1.1 Auti)matic Iicdial 

I hc :2utt~m:rtic Redid feature allows a customer to a~atomatic 
I . ~ $ I  ~lumlscr dialed. This is accon~plished by the customer a 
I fii. netivork periodically tests the busy/f?ee status of the cai 
311 rniriutcs until both lincs are found t iec and then redials 
CLJ~~ iOl l lCI ' .  

--- 

. 1 4 : 3 1 9  i ,I t F C [ ~ ~ ~ ~ +  1111-cct~)r of Ficgulatory Affairs kj:~ Carricr Relations 
$ . 3  l*;trr'ba~c\!r Rt~iid, Suitc 4Cl0 

t ' t i ' r l  i i ) ! t~,  N(' 382 10 
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5-3ccticlrl 3 1)ESCRIP'FION OF SERVICES (cont'd) 

: f 1% % I  IX\.I!'!-'S (~Ollt 'd) 

1 hc :\zltc~~:~alic Rcdial f'eaturc also allows customers, havirl 
i ~ t t r i l \ ) ~ * r ,  to dial :I codc bel'ore hanging up. Automatic Re 
co~~ l i nucs  to t r y  the busy nurnbcr for up to 30 minutes until it 
fdilr:C Llvc busy Ijnc is free the call is automatically redialed an 

i s  noti tied oI' tho connected call vial a distinctive ring. 

'I'llc lilllowing types of calls cannot be Autot~latically Redialcd: 

C'nP 1s to 800 Scl-vice numbers 
C'alis to 900 Servicc nurnbers 
f, " k l  Is prccccled by an interexchange can-ier access code 
li~tcnlational Dircct Distance Dialed calls 
C'rtlls to rjircctoly Assistance 
c';llls to 91 1 

r ':[I i Krt t  ur'rr srorcs thc nurnbcr o f  the rnost reccnt incolnin 
urt;irtsivci.cd incoming calls) to o customer's numbcr. This a110 
I ( :  t1t;rl !\uck I I I C  lust ~nisscd or unanswered telcpl~one call. 

5 t ( \t~,tit:i~cr I-)rviginatcd 7'racc 

\' ttstivircr9 Originated 'rracc allows customers to key in a co 
i t i * ~ \ t r j ~ . k  fcr 1 r i i ~ C  titu last call rcccived. The traced telep 
, \ \ r ~ i ) ~ ~ i ~ l ~ ~ i ~ l ) ~ ~  sent to the company for storage for a liinited ar 
,\$\ \1 t s r.ct1-ie~itblc by Icgally consti tutcd authorities upon pr 
ritcui, 13y c+onttrcling the company the custolner can use thi 
10413h,~i ~ l ~ l i ~ i l l l ~ ~  ~~111s. 

-- 

;<.. I ,  ! ,~i':a:i;:t I J L T L ~ I ) ~  cit'Ku!;,ulutory Af'aii-s & Can-icr Relations 
. - : "  
a ,i:f i jet+ I t ~ ~ t i i ! .  S L I I ~ C  - k O O  

s ' < . a : ! i 5 ; 2 i -  :-<:![} 
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Scotion 3 -- ,DESCRIPTION OF SERVICES (cont'd) 

t '1 t\t.d til;IZ\'1CYI~S (cont'd) 

i (i 1 t )r:v+tr-ipllcjt~ rji' Fcaturcs (cont'd) 

I,. X n i j u > ~ l l i l ~ ~  Call Ratjecticrn 

:\non>~nctus Call Iicjcction allows a customer subscribing t 
rr:jtbcr c.alls ;~u!ni-tlatically if the calling party is using call blo 

S'1.1nriry Call enahlcs the customer to prosTan1 their lil 
iliatincti\.c jmttcrn when an incoming call has originate 
t ~ ~ h t ' l )  pi.c\~i~usIy clesignated as a priority number. 

f ';all 11) bdanagcr providcs for an cxpwdcd form of Call ID which also allo~vs 
;l cusro~~lcr who i s  off hook on an cxisrt~.~g call to receive Call LD information 
I I I U ~ I ~ C I .  and/or name) for a new, inccrning call, and to handle the new call 
by ft~r-~ralcfing tu a voicc mail system, or by including a conference call, or by 
~zrz~~ing to a lncssage announcclncnt. 

I'llc cL1stnlni:r must subscribe separately to Call Waiting in order to take full 
:tit val~tagc of this service. Three-Way calling is optional, depending on the 
ti~nctio~lniity that is reyuircd, The custoiner is required to purchase custorner 
~ ~ ' ~ n i i s e s  ectuipnlcnt that is capable of displaying Gall Waiting information. 

Il,:rrcs l i ~ r  t i~csc scr;lices arc located in Section 4. 

- 
EtTcctivc: 

,!ttiii\ I :ti'cll~i-i. I ) I I . C C ~ O ~  of I<cgulatary Aflgirs 6( Carrier Relations 
1 1  iZ34 l ~ ~ i ! ~ \ * ! t ~ \ i ~  R o ; I ~ ,  Suite 400 

h"3i L j t t c - .  :*\( 28:? I t 1  
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Scdion 3 - DESCRIPTlON OF SERVICES (conr'd) 

; i t I " I  .4:5S SERVIC'ES (cont'd) 

; t 1.3 liatcs and Charges (cont'd) 

1 .  Conncctio~i Charges 

C'cmncctiol~ chargcs may apply when a customer reque 
crr nlorc features. Orders requested tbr the same cust 
thc sar.nc time tbr the same pren~ises will be consider 
ch;upes may not apply if the features are ordered at the 
wclrk 1'01- thc same customer account at the same premises. 

c ?'rial Pcric-td 

'The rompany inay elect to offer a free or reduced ra 
CLASS fcature(s) to prospective customers within 
ustahlishinent of the new feature. See 5.1, Service and P 

4 1 7  
! - I+f 'Sl' V1'llll;lC'A'TIO'N AND INTERRUPT SERVTCE 

.I, i 2 , l  I;uncnil 

lipon request of a callirlg party, the Company will verify a bus 
lillc. An operator will dctermi~le if the line is clear or in 
par-ty. ln addition, the opcrator will iiltercept an existin 
culling l'>iilTj indicates an emergency and requests in 

:, i 2,' li.:ikc f1y)plication 

i:. .A Verification Charge will apply when: 

I .  The operator verifies that the line is busy 

2. 'fhc opcraic~l* vcrifies that thc li~le is available for in 

" -- ---+,*--.*"--.,,---- -.- -- -- 
!\a\ic*l 

f 1% Jot-ln 1 .uf3cr1ta, I1ircct01- of Regulatory AfFdirs & Calricr Relations 
02-14 f:;tiryicw Road, Suite 400 
('!l;~rli,ttc, NI' 282 10 
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Section 3 DESCRIPTION OF SERVICES (cont'd) 

i * iil \;!' \'I.I(II:ICArTION AND INTERRUPT SERVICE (cont'd) 

I ! '2 l i , r t c  ;'\pplicatitrn (coilt'd) 

L N o  c1i;trgc ivill apl.,ly whcn the c 
rlt'licial public cnlcrgcncy agency. 

j li.'il' ( * l i ~ ~ " i f l . l '  sI!R\~IcL: 

: I 1 i c !~ l lc r~ \ l  

I rap I 'ir.cuit Sci-vice is 
~ l i r ' i ~ ~ l i i l ~ g  cllll SO tliaf in 
11': )~clii and t~.acccl, 

? 1 i ? I!~g~)itl i<ltl~ 

;I. 'This scruicc is prov 
idcnti-fication of lhc 
crnc:rgcncy situations or 

I c t l i ~ ~  I.itl%t.nt:i, Director of Regulatory Affairs & Cmanricr 
c ,  22.4 \.air-view Road, Suitc 400 
i. ' l i : t ~ ' i ~ ~ t ~ t * ,  XC' 282 10 
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Scct~c'rl 7 ~)I'SCIt11'~SION OF SEIiVICES (cont'd) 

t I 1 hi: s-rl.;tol~~cr shall hc rcquircci to sign a WI-ittcn request for this service. By 
sry!r!rr:s: 111c rculucst thc customer shall rclcasc the Conq~any from any liability, 
, ~ t t i !  If>t.- C \ I S ~ O I I I O ~  ilgrcCS ti> indc11111ify and hold the Company hartnless from 
,.rti?;. lt,ltr~tity i i  miiy inrcur iri providing this servicc. Thc Cornpany may require 
t11c rcrorninciitf;ttion of an appropriate law enforcelnent agency prior to 

irfi119 tlris scn1icc. Any  information obtained by the Company in the 
~;,tcl i~g r!f  a cali will I)c provided only to the law enforcement agency 
r'li.siltnut~tl. 'I'hc only cxcoptjon to this will he ernergellcy situations such as 
t i  IT. xcrioirs i l l~~css  or csthcr similar situations, in which case the appropriate 
i i g ~ * ~ i ~ + y  !fsi!1 hc t~oii iiccl. 

+ l i ~ r :  i'tjt~ip~iic~it t ' ~ ( ~ ~ l i r ~ ' d  to  provide this senvice cannot be opcratcd in all 
~,cn l l  ol'ficcs. 'l'hc scs\~icc is rcstrictcd lo locations where facilities permit. 

i z t I I C  ('ornpiiny mnkcs 110 guarantee cc~nccrl~ing the tracing and identification 
(31 i \ l \y  CIII I  \Y?ICI\  thc sr;.,rvice is provided, The Corrlpany will hrnish the 
~ L I I T ~ ~  ICC only oil the C , Y ~ I ' C S S  co~~dition f:l;lt 110 liability shall attach to it for any 
t tbiis\tii tirising out of  the pro~ision ot the scnrice. 

f <  ,iii*% 

It.:it-., I t i t  1111>, sts\'icc i\re locafcd in Scction 4 of this taril'i: 

i 41i:: 3 t tir:' ,as515 l'nYc'J:, SEI{VICIi 

< l % * l l ~ ~ J  , ;I  

t . : !3 .~ i t ! t ! ~ i l  \?i;iy 0tlt;liii :issi~tiln~c, li)r a charge, in detcrn~ining a telephone number 
E < :  i!t.ii!tit( j I k r c L c - t c i t j  .rZ.isisti~~i~c Ser\iicc. "4 custnmcr can also reccivc assistance by 
*- : l i i r j r  ~ f l r .  i " O I I I ~ U I ~ ! ~  with a list ~)f'natncs and adcisusscs for ~vhich telcpho~ac numbers 
:?,> ,i;~>ir '.,! 

:< " I !  i ..~i'1'131,1, 3)ircctor of Itcguiiltol'y Affairs &L Carrier Relations 
4 -  ' i l . i i j i  1i;W I i i~itiJ, stlilt 400 

! 2 . 0 { \ ~ T  ?,i * ?:<:lo 
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Suci~on 3 - llT7SCKIPTION OF SERVICES (cont'd) 

f 3 i i i ' I  t i t llll* ASSIS'I IINC'IJ SI<l<\lICE jcont'd) 

~ 4 ~ ~ ~ : ~ \ 1 ~ ~ ~  10r1s 

-5 121; r'~iot.y !issist ancc Cliargc applics for cach telepl~one number, are 
I :L '~~L*z  (11 i ~ ~ l ; ~ n n i ~ t i o n  ~~cclucstcd tioln the Directory Assistarlce opera 
1: i ! i T 5 t \  \ 

I i t *;!lIs fii~rn coin tclepl~ones, including COCOTS (payphones). 

I. I t ~ t . * r ~ \ t ~ x ~ ~  liw ti:lcphonc numbers of non-published service. 

x li cq iwstsiill isrhisli Lhs Directory Assistance operator provides an i~lcorrect 
I :  7 ' 1 ~  cuslonicr must inform the Company sf the en-or in order to 

+ ?  iii:ij\l~:;tii I ' r i~n iniii\.iduals wit11 certified visual or physical handicaps in 
whicl, ltlc hnnciicap prcvcnts the use of a local directory. Individuals lnusi be 
c~:sti lit'd 411 i~c~ordancc with the terms outlined undcr "Handicapped Person" 
111 Scctior~ 1 c~i'this Tariff, up to a naa,:imum of 50 requests per month. 

I r;ilc?., r t i l e  o I ' I I ~ L '  C S C C ~ ~ ~ ~ I ~ S  listccl abovc applics, the charges as s11 
4 (1 t' \hi:, sari I l '  itpply ibr r:aeh rccluest made to thc Dircctory Assista 

i I - . h r t J  L.~I1.w 1-w C O I ~ I ~ I C ~ L L C J  or billed with the iivc or tncchanical assistance by the 
t ~Lll i i : . l i l ! 's ~ t j ~ ~ ~ i l ~ t r ~  L 'CI I IC~ .  Piill!i may bc hillcd collcct to thc: called party, to an authorized 

)r4lr?> 1:u1~1hcs, to the origii1:lting linc. or to a valid authorizcd calling card. Local calls 
$1.: r + *  fw f l l i i ~ ' ~ , ' i i  t i l l  ii s i ; l l i o i~  t \ )  station hasis or to a specified party (see Person to Person), or 
i+-ii:,~:;ij & t i !  .jl~cril,itc, \ 1stlgc cl1i;rg~s for local operator assisted calls arc those usage charges 

r?,.li : t + t ~ t l i f  i ~ c t ~ . i ~ l : t l l ~ ~  i i p ~ l y  to ~ E I C  calling p;~rty's sel-vicc. In addition to usage charges, an 
t . i t i  t c i i x \ t  .t"its\i\!li:C chiirgc ; ippIi~s to cacli call. 

; r t f ; ~ ~  I :iIJcrl\;~, I ~ ) ~ I - L : C I ~ I .  01' R~~u1ator-y Affairs & Carrier Relations 
'-1 I*airt ~CM' f E \ u l ,  Yuitc 400 

i !,.it t l r j t t ,  St ' 2x2 10 
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Scction 3 - DESCRIPTION OF SERVICES (conl'd) 

1-i! t ji'f<lb(j SJ:I<!llcJ: 

1 i i l  t C;srlcial 

E3ir:ckir-ig scivicc is a Seaturc thal permits custolners to rest 
tci'cpl~t)t!c line to various discretionary services. The following 
~ ~ \ ~ ~ ~ i l ~ i l ~ l ~ ~ :  

is ()IJ0,700 Blocking - allows the subscriber to block all 
' r i  I( k :inel 700  ~rcfixcs (i.c. 900-XXX-XXXX) from b 

11 i)t~O. 97 1 ,  97.1 cW. 700 Blocking- allows the subs 
h ~ ~ i ! l n i l ' ~ s  ~ v i f h  tl10 900,97 1, 974, and 700 prefixes 

C: 'I Ilir-d Number Rillcd and Collect Call Restriction - 
\ ~ ~ i h  a method of denying all third number billed 
sj~cci fit:. ICIC~I IOI IC  nu~nber provided thc transmittin 
I, allrlntion tinta Irasc. 

i 1 'E'ttll E<cstsiction ( 1 -I- and 0+ Blocking) - 
t11:ulii-t~. c:apabilitics but blocks any ~ u s t  
ti~stancc charge associatecl with it. 

6- 'I'c 111 I?c:it rict ion PTus - provides subscribers with 
irr  Section 3. I 6.d o f  this tar-ifl; and blocking o 

1, Ilirect 1nrvar.d Dia l i~~g Blocking (Third 
lwsincss custonicrs who subscribe to DID 
C'LIIICC'I ('111l Blocking on thc number ranges pr- 

! sk.,' Ki*!:irl:llicjn.; 

ii, I'tw C"ornpany will not be liable for any charge 
cii:,l;irlcc can'ict- or alternativc operator- sewice prov~ 
Isil1c:tl r)r collcct calls. 

t-I l-llocking Scsi~icc is a\lailablc where equipment and facilities 

--- 

. ! i t l l t r  i .li'eri~a, i3ircctor of Regulatory Affairs & Carrier Relations 
r q P - ' . i  I';i~ri'ic:c~ 12oad, Suite 400 
1 i , ,T!{d[~,  ?<(' 282 10 
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Srcrioii 3 I?_JSCTiIPI7ICTN OF SERVICES (cnnr'd) 

: $ \  i k K lk.,c, % j ~ l ? l 1 1 ~ ~ ~ ~ S  (co~~t ' [ l )  

Iliilcs 1'01. this scrvicc arc located in Section 4 of this tariff. 
clt,trg:rr:s Llr. 13locking Sorvicc arc in addition to all other applic 
c*t~aq;its f i ~  tiic fiilcilitics furmislled. 

I ttc ~ror~t~oc~irr-ing charge for initial rcqucst of one and tw 
~~ilstotncrs is ~vtiivcti for 90 days ti-om the custonies's senrice e 
~ t , i l ~ .  

11 Ib~clilg ii)r 1Elockitig Scrvicc h r  a busincss customer wit 
I\ 111  IIC Ixascd on tlic cost incui~ed by Company t c ~  pro 

, t ",,nncctioii charges apply as spccilied in Scction 3.1 of this 

l* bctl'~l;,l 

( ' t t ~ r r ~ n i i ~ e d  Nvirmbcr Scrvicc allows a custorner to order a 
~ r o i ~ l I ? l : i .  rnlllcr than Ihc next available nunibcr. 

1 i  ('uslrrnlizcd Number Service is ful-nislied subject to the 
l i tcif it icn und rcclucstcd telephone numbers. 

t I itc C'on~jxiny x v i l l  ncst be rcr;j?onsible for tlie manner in  which 
Xumhcrs ilrc used Solc marketing purposes by the customer. 

L i \1'lic11 i \  1rt:iv CLIS~OII~CI .  ~ S S L I I ~ ~ U ! ;  an cxisting service 
f 't!rti)r~.ii~eci Nurnhcr Scrvicc, thc new customer may kecp tl 
'k ~ L I I - ~ ~ R ~ I . ,  ilE illc 'i':u-i f k d  rate, wi 111 thc writtcn consent of the Col 
I ~ U ~ ~ I I L ! ~  c ~ ~ s ~ ~ ~ ~ l i e r .  

1, I:!:: i , r i ' c . f~ t ; r ,  1)trcc'~or ol'Rcg~~into~-p Afkirs & Carrier Relations 
*' 1 i Ak!rt lib($ 1 < ~ 1 ; i c I ,  Suite 400 

\ s:!,?!i%. :,(f 2::: 10 
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Sccr~on :Z - PESC'RIPTION OF SERVICES_ (cont'd) 

1 1 $ I t  ~ X i l t l ; l >  Sl:!vfI3Jili SERVICE (cont'ci) 

c I'hc C'ompa~ry rctiervcs and retains the right: 

? 'I't\ rs-jcct uny request for specialized telephone nnlnbers 
rcclucsts for special izcd telephone ni.~mbers; 

-l . Of ~ustotfy and administration of all tel 
prohibit thc assignment of the use of a 
any cnstctmcr to anothcr, except as 

1 '1'0 assign or \vithdraw and reassign teleplionc numbers in any 
cxchangc ar-ca as i t  dcen~s necessary or appropriate in the conduct of 
its \?usincss. 

-I Illc li11-nitiitio11 of liability provisions of this Tariff in Section 2,2 are 
applicable tc, C'ustomized Number Service. 

I i t r i t i~ ikr ) t ia  

.t ( ' f  i;~rgch fill" C'usto~ni~cci Number Scrvicc apply ~vhen a cu 

i !Ccq~~csts ;I telcphonc 1.1u1nbcr other than the ne 
fi-o~n i l~c  assignment control list, and such reques 
inro scl.\;ico within sis months of the date of the request. 

1 - Rcc)\icsts a number change fi-0111 the customer's present 
('ust~~tnizcd Numhcr. 

----" 

; ifti: / . t i 2 ~ r s t ; i ,  13rr.*:t.io.i- oFRcgu1ato1-y Affairs &c Carrier Relations 
:I i , ' - k  f , i l l  t rc:w Ititdtl, Sui~c 400 
i !: $t;&, l :k- '  *%l( - 282 10 
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1 3 izjSC&_1_!'77i10N OF SERVICES ((>ont7d) 

I ; i t  jq$ti{i i I ' ~ i  hi f31;1< SL:II\'IC'E ~(cont'ct) 

1 .. i !IC i ' i~tnl~: i t~y sliall not bc liable to any cu!jtomm for direct, indirect or 
c,r~~ac.quci~tial tla~~ragcs caused by a failure of service, change of number, or 
, ~ * i i j ~ ~ r ~ i : n i  01'2; rccjitest~d trumbes to another customer whether prior to or 
,iric. t  the  i:stahlislunent of'servicc. 711 110 case :;hall the Company be liable to 
,I!\? pciwri, firm or corl>oriltion for an arnount geaicr than such person. f i m ~  
1 8 1  ~ . t ? i  pt i i . ; l t i t ) t \  11ns nc~ually paid tn thc Company fbr Customized Nuinbcr 
st."!-\ let'. 

K,\hi \  

l!,:ii tor C - ' t i ? t r ) 1 1 \ i / c ~ 1  N L I I ~ I ~ C I '  Scl-vicc are located in Scction 4 of this tariff. 

* 
'3 I t \'%,!\ it ~~~~~J~'~~:~"l'F,ll Sl~l<Vl(712 SIJSPENSIONS 

t i i: i l i c '  ~'cqucst ol' t h s  custnnlcr thc Coinpany will suspcnd incoming and outgoing 
1ks4 3b IL lj r u l  ~ltc  I :CIS~L)I~IC~ 'S  ucccss linc for a pcriccl of time not to cxcecd one year. The 
\ v l i l i i \ i i l r l r l i  1s 1t:li in ~ I ; I C C :  ~ I I I C !  directory listings are continued during the suspellsion 

I 1 t I r At the c ~ s t o ~ i ~ ~ r ' s  request thc  Co~npany will provide the 
,, \ i l i i l t ) i k . + t .  \/ 11.11 i\ij itlti;rccp~ 1-ccixding rcfersing callers to another number. 

I. I . ,. . - 7 111(: ~~itinp,rrly \{,ill iisscss ;1 lowcr monthly rate for Customer Requested Servicc 
> : ~ 1 + . l \ f i l i l j i b l i  it!, I I ( E ~ C : C ~  i!l S C C I ~ ~ I I  4 11f this tarifl: Howcvcr, any mileage charges, or 
t ~ ~ t i l \ t \ ' c l )  c ' t ,~?!; [r l i~~i \rr l  cllnrgos ar.c still duc, without redi.~ction during the peliod of 
% k ~ , % ~ ~ i : l I k l t > [ l ~  



c I 1 I ? i ~ ! 5 ~ R P t T 1 Q N  UP SERVlCES (co~lt'dj 

,;.:$ 5 j j  i. ti i 1 ~ ~ 1 i 4 ~ ~ i ' ~ f t I ~ ~ N C i  

. t r l h  i i a  . t l ~ c : ; i i t * l .  i i l [ ~ c t r ) l y  nuinbc~ dcsignatcd I?y the customer. 

, ' 1  .;clc\ i<c ih  oftkrcd only whwr: facilities arc available. 

it 3tf 'I ~ r t E r : .  IrlilY bc used singly, in goups, or as o 
cvd:,ri~!;c ~n~t~l.: groi~ps. Only orlc forwarding 

t t p 

is I r;rr):.;unis.;~~.lnl Inny ]lot bc satisfhcto~-g/ on all RCF calls. 

r I t L ' I *  i s  n i r l  rcprcscntud ns suitsble for the transinissiun of data. 

- 911"): scnlicc c i i ~ i n o ~  bc tcmlinatcd on a line equipped with ca 

ii I i.tc ~~:ii!tmu~n sorvlcc period for RCF scrvicc is tllrcc mont 

+ r r * i f j  i itpLvtjt;:, 1)1).~t'tor oj '  Rcgi~lato~y Af1Bi1-s & Carrier Relations 
i c  ', + - S  j ,\if *t IL~\+,, l < ( ~ i i < I ,  S!:i[c 400 
1 ! > " $ J  I* ,Y(' 2h2 I0 



L S  s i  '$11 j ?  ~ i = ~ t  I !  1 21!<l!=-I-- XiJ. I Scctisn 3 
4 aljt!=r 1 1 %  r r i \ l f f I  :~[r,':l'I'It~ic!S SO1,U'TIC)NS CORP. Original Page 63 _ - - _+ -.---I_ I---- 

S~.~tlciu 3 I)I~SCRIPTlON OF SERVICES (cont'd) 

bs'i b,[?t f k s s  Nff'l*i3~v'(.)lTD.< SWlTCI-IED SERVICES 

5 2:s t Y ; E ' l \ ~ l . i \ l  

I % ~ ~ i ; i n ~ s $  Network Switclicd Senices provide business custo~ners with a 
r t j  rl~c C'crnlpnny's switching nctwork which enables tllc customer to: 

, i t  r-ccrcivc calls ti-om othcr stations on tlie public switched telephone n 

17)  ,icccss \ \ ~ c  Company's local calling scwice; 

.; i :I\:CCSS ~JIC <'onij)a~~y's local sewice; 

$ 1  r ;icc:css rhc scn~icc of providers of intere:xchatige service. A 
~~rcsu\~sc~ ' . ih i :  to sucli provides's scrvicc to originate calls on 
iiasis os to i'cccive 800 service tPom such provider, or lnay a 
011 a n  :.rd hoc basis by dialing tlie provider's Carrier Identific 
10-KXX),  

i ~ i l ~ ~ l t c ~ s  Nct\vt>rk Swi~zhcd Services arc prcvided via one or more chalvlcls 
:~"!~t~sl;itcil ;it tllc ~ u s t o ~ n ~ r ' s  prcll~iscs. Each Lusiness Network Switched Sclvice 
i?r,ti~~\i.i u t i ~ ~ c s p o u c l s  tn unc or more analog, voice-grade telephonic communications 
t.-!,,rr~lrcih th:~r can be uscd to place or reccive one call at a time. 

I ~ i i i r i c ~ t ~ ( ~ ~ ~  cl~;\rgcs as clcscribed in Sectior~ 3 of this tariff, apply to all s 
,r  l\t\c-tiinc hasis unlcss waived 11-ursuant to this tariff. 

1. :lir ? !+si I C C  11~:scri~~tiurrs and Rates 

1 !tc Itiili~~ving Husiness Acccss Ser\iicc Options are offered: 

IS;~hic Husi~lcss Lint Scrvicc 
tiusincss l icy Syslcrn Line Scrvicc 
1'13;9 ' I 'runks 
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Sect~on 3 QESCRIPTION OF SERVICES (cont'd) 

! % I  ' k i \ i  \5 Yi: IL\VORI; SWITCHED SERVICES (cont'd) 

'(1 2 Scr\ icLc iI)cs~~.iptioi~s anti Ratcs (cont'd) 

i.jncr~. I ~ I I S I I I C S S  1-inc Se~-i/icc, ICcy System Line Service, PBX tmnks are o 
11,it tirlc US nlcssiigc sate local scrvicc. 

'ili I ~ ~ I . C I I I N : S ? ;  Nct\v~)rk S\vitcI~ed Scsvicc may be connected to custo 
!rlniii~;~i cquiprncl~t such as station sets, key systems, PBX systems 
I S  Scr~licc inay be arranged for two-way calling only or outwar 

1 ?l)s.:r I Hasic Busimcss Linc Servicc 

Basic Busincss Line Service providcs a customer with one or 
morc analog, voice-grade telephonic cornrnunicatio~ls 
channel(s) that can be usecl to place or receive one call at a 
tirnc, Local calling service is available at a flat rate included 
in thc line price, or on a usage basis. Basic Business Lines are 
provided ibr conncctior: of customer-provided single-line 
~cnnislal eq~iiplnent such as station sets or facsiinile machines. 

- - 
Effective: 
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*=ii:cttciri 3 - DtDtSCICiPTION OF SERVICES (cont'd) 

L,,.s.,1L+14 1 % \ I~ i ' l \Ol lh ;  SWITCHED SERVICES (cont'd) 

%c:ii i ~ o  I ~~xcr lp l ions  and Rates (cont'd) 

1 ,?o ? 1 F3i1sic B~isincss Line Senlice (contad) 

LI 6 Qcilcral (cont'd) 

1i;ich Rssic Business Line has the following cl 

'I'c~minal Interface: 2.-wire 

1)ulsc Types: Dual Tone Multi 

11, ITlat Rate Basic Business i i ne  Service 

I .  Description 

included in thc cl~arge for Flat R 
calling arcas are as specified in Section 
tariff, 

3 -. Recurring and Nonrccuning Charges 

Rates for this senfice are located in Sectiol 
t ri ff., 

Conncctiun charges apply as described in 
of this tariff', 

'. 1i . l i  i ;~J'L~III;I. i1i1-cc.ior of l lcp~lvtory Affairs k Canicr Relations 
i t  3 . '  i 1 , i t ? i : c . k i  Iit)a~i, Suilc 30i) 
* .  
2 il.!? ; \ l l t t b 2  st :!$: 10 
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Scction 3 -- TIESCRIPTION OF SERVICES (cont'd) 

I?[ ti;l'if.t;S Xt.:-l'\VORi< SWITCI-lED SERVICES (cont'd) 

7 9 
_ i 9  - Sun ice 1)cscriptions and Rafcs (cont'd) 

:.20,2. I Basic Business Linc Senlice (cont'd) 

C. Mcssage Rate Basic Business Line Service 

1 .  Description 

Calls to points within the local excha 
cha-ged on the basis of the rlurnber of co 
originating fiom the customer's servicc in 
a base monthly charge. L-ocal calling 
specified in Section 3.23 of this tariff: 

7 . Recurring and Nonrecurring Charges 

Charges for each Message Rate Senrice li 
monthly retuning Ease Service C1 
chargcs for complc~ed calls ori 
customer's line based on the dura 
thc billing period. Connection chargcs 
described in Section 3 ofthis tariff. 

--- 

it;  .l01111 l.al'cnta, Director of Rcgulatoty Affairs & Carrier Iielations 
0??3 i :~ i r~ , i c \ r  Rind, Suitc 400 
C'h;~t.lr)t to. N(' 282 10 
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, 1 _ __.-.- i _j-..-- , 

Sect roil .? I)ESCRIPITOWF SERVICES (cont'd) 

3 1 i t  $ I %  i *SSS SIi'l'WORK S\Y Ir~Cl-IED SERVICES (cont'd) 

t I t ~ x i i \ r * s s  Kcy Systcnl I-inc Scrvicc 

it. Description 

Busincss Kcy Systein Line Servic 
with a single, analog, voice grade tc 
channel which can be used to plac 
time. The Business Key System Line is 
messagc rates service. Business 
provided for connection of cus 
Lcnninal equipn~ent. All key syster 
with touch tone and ~nultiline hunt. 

(:ails to points within the local exchange area are charged on 
the basis ot'the number of completed calls originating ffoni 
the customer's service in addition to a base monthly chargc. 
Local calling areas arc as s,>ecifiecl in Section 3.23 of this 
tariff, 

Each Business Key Systcni Line has the following 
chal-acteristics: 

-l'cn~iinal Interface: 2-wire 

Signaling Type: Loop start 

Pulse 'Types: Dual Tone Multifrequenc 

Dircclionality: Two-way, In-Only. or 0 
the option of the customer. 

! P ,  1 i ) l ! 1 1  l - a i ' c ~ ~ t ~ i ,  Ilircctor of Rcgu1atot-y Affairs & Can-ier Relations 
rl.:',-1 1:;tit-view Road, Suitc 400 
( ' l~~~rlottc,  NC 3,821 0 
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Scctiur'i 3 -- C l l C R I P I T O N  OF SERVICES (cont'd) 

1 0 !  %!"\ f,SSS Ki;lT'l \VCll<fC SWlTCTlED SERVlCES (cont'd) 

7 .'ir :l %C*YL:ICC [ )cscr.iptit.lns and Rates (cont'd) 

13. t<cc~~r~.ing and Nonrecurring Charges 

Itatcs for this scrvice are locatcd in Scction 4 

Ccrnncction claarges apply as described in Section 3 of this 
t nri Sf', 

Charges for each Message Rate Senlice line 
r~lvn  thl y recurring Base Service Charge and usa 
c;ompl eted calls originated from the cmstotner' 
t l ~ c  ci~~ration of calls cluli~~g the billing period. 

ii . Ckncral 

Analog I'BX trunks are provided for connection 
provided PBX terminal equipmcnt. 
clrslivcrcd on a DSO level and digital tru 
the DS1 lcvcl. All tmnks are equippe 
l~ r in t ing .  

DID scrvice allows callers to reach 
going through a PBX attendant. 
users to dial outsidc of a PBX system 
tho PBX attendant 10 get access to an outsid 
Irm~llcs ciinnot bc two-way trunks, but  nus st be or 
ci thcr 1)irect Inward Dialing (DID) or Direct Out 
(I)OI>). For DID configured PBX trunks addi 
apply for llirect Inward Dial Station numbers. 

Effective: 

' ~ * h r s  1 - i f ' i " l ~ t c ~ ,  I)il.~i,:lcv of'iCcgulatory Affairs & Carl-ier- Relations 
I. ?:'-i t 15:tx ICcr;t~1, Suitc 40U 
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Scx:liiw 1 - IIESC'JWION OF SERVICES (cont'd) 

lit si\I-25 YI: I i\'Ol<li S\VI'I'Clliil) SEilVlCES (contad) 

$ 2  \ v i r  1r.r i ktkcrip~ions and Rates (c0nt.d) 

: I $  > ; 1'135 7'runk Scrvicc (cont'dj 

; I .  Gcncral (cont'd) 

Each Analog Trunk has thc following chara 

'I'crminal Interface: 2-wire or 4-wire, as r 
provision of service. 

Signaling Typc: Loop, Ground, E&M I ,  11, 

Pulse Typc: Dual Tone Multi- 

Discctionality: In-Coming 8111 
Only (DOD), or 

11. ]:la1 liatc Analog PBX Trunks 

Senlice to points \vitlli17 the local c 
included in the charge for Flat Rate 
Trunk Service. Local calling areas are as 
Section 3.23 of this tarilt.. 

') -. Recurring and Nonrecurring Charges 

In addition to the nonrecurring charges 
Section 4 of this tariff, service order char 
dcscribcd in Section 3 of this Tariff. 
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i f !  ii\i 4% Ul;  i\\ 'Ollf< SW 1'TCHI:D SERVICES (contqd) 

!7i tr*.  1~;r: i)chc:.ipti~~ls and Rates (cont'd) 

,:{I > .? 1'WX Trunk Senlice (cont'd) 

C .  Mcssagc Ratc Analog PBX Trunks 

1 . Description 

Message Rate Analog PBX 
customer with a single, analog, voi 
co~nnlunications channel which 
or rcceivc one call at a time. Lo 
trunks and DOD trunks arc b 
DID trunks are arranged for 
only. 

7 -. Recurring and Nonrecurring Charges 

Ratcs lbr this serbvice :ire located in Sec 
tarif'f', 

connection charges apply as d 

Trunk include a month1 

tariff. 

3 .  tJsagc: Charges 
LJsitgc Ratcs for this service arc located in Se 
of this tariff. 

i f ~ h i l  i 'd'f:tt2<ii ~ J I ~ c c I c ) ~  ol~l<eg 

, - 
i ?$.3!;i&ttr, ',fZ 232](1 



?it 11 .- t 1 I i > ~ l . ; c l ~ l ' ~ l  ' ~ ' A R ~ F F  NO. 1 Section 3 
I ~!!191~t l iX  1 1 '13:111\41 INICAIT'IQNS SO1,UTIONS CORP. ,_ .*--*I &_I,*"-- 

Original Page 7 i 

Scction 3 - DESCR-II'TION OF SERVICES (cont'd) 

L S  i 3i'l.h 'I:'\[ SI~I?VICES A N D  PROGRAMS 

I ' t lit~~ssili Emergency Telephone Number Scrvicc (91 1 Sewice) is an arrangement 
tjiI'rrtnp;ilny ccntral office and trunking facilities whereby any telephone user who 
ii!:tls the i~urnbcr 9 1 1 will reach thc emergency report center fcr the telephone from 
ii hich thc rluinhcr is dialcd or will be routed to ail oppedtor if all lines to an 
cnlc.sScncy rcport center arc busy. If no emergency report center customer exists for 
I L  ccntl.al o ~ ~ T c L :  c~~ t i t y ,  a tclcl>lione user who dials the number 91 1 will be routed to 
an o ~ ~ c T . ~ I \ ~ I . .  7'110 tclcplione user who dials the 9 1 1 number will not be charged for t11c 
c;d I * 

? .' i . ,' ' l ' i k i c c ~ ~ m m u ~ ~ i c a r i o ~ ~ s  Rclay Sctvicc 

'T'l~c Company will providc access to a telephone relay center for 
'Tslcco~umunications Rclay Service. The service permits telephone 
colnrnunications between hearing and/( lr speech impaired individuals 
wlto must use a Teleco~nrnunications Device fbr the Deaf (TDD) or 
a Teletypcwritcr (TTY) and individuals with nonnal hearing and 
speecl~. The Rclay Servicc can bc reached by dialing an 800 number. 
Spccific 800 numbers have been designed for both impaired and non- 
impairecl custo~ners to use. 

3,:: 12.2 Regulations 

B .  Only intrastate calls can be coinpleted us 
Tclccommunicatiorls Rclay Scrvicc under the te 
conditions of this Tariff. 

h. Chargcs for calls placed throudl the Relay Servicc ivill he 
billcd as i f  direct distance dialed (DDD) from the point of 
origination fo thc point of tcnnination. Thc actual routing of 
tlic call docs not afi'cct billing. 

-r---- -,,?,"- ,--. -.-- ---- 
j-sx%t;r4i Effcctivc: 

i i, Jt ihn I .i\l'cntu, IJirector of Regulatory Affairs & Cat-ricl- Relatiorls 
( i  ;?-I I:;tir\iiciv IZoaii, Suik 4400 
t 'f\ijrIo!tc, NC' 282 10 
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: \ I  ~>1'SCRIT'?'lON S2_I SERVICES (cont'd) 

-,i;" 4 ! riJ h /  {41:11'I:S rlN1.3 T'RC3GRAMS (cont'd) 

! tr~sii~~~\tni~t~tcrtlio~ls 1lcl;ty Scrvicc (cont'd) 

: 2 licg~~li~tioi'is (c:ont7d) 

s+ C'alis thro~lgh the Relay Servici: n ~ a y  be 
t~u~nbe r  or~ly if that nu 
C'alls may also tic billcd to calling cards i 
C'ompany or other cal-riers who may choose to p 
(his scrvicc. 

(I ,  'I'hr: thllawing calls may not be placed throug 
Scrvicc: 

I .  calls to infonnatiol~al recordings and 
scrvicc; 

2. calls; to timc or weather recorded messa 

3, station sent paid calls %ern coi 

4. opcsator-handled conference service and o 
tclcconi'erence calls. 

% ;$ ! :I :\ I,,iubiliry 

'l'l~c C'ompany contracts with 
this scr.vicc. Thc oritside providct- has 
piiovision of thc scl-vicc cxccpt for the fa 
tltc C01-11ptmy. In addition to other provi 
with liability, in the abscnce of gro 
~~~iscctuduct on the l i ~ t  of th 
li:rl,lc Ii~r and the customer, by using the service, 
ricf'cr~rl and holcl harmless for all damages, whether 
o r  consecl~rcuutial, whcther suffered, made, instituted 
c~t!;t~~rnor. ctr by uny othcr person, for ally loss or de 
p s o ~ ~ r L y ,  W ~ I ~ ~ ~ S O ~ V C T  whcthcr C O V C ~ C ~  by thc customer 

I T i i l i i  i i~l't"~\:i~, L)irt'ctor ~ f ' l i ~ g ~ t l a t o l l j  Affairs Sr, Ca~ricr Relations 
$*,'-'=$ 1 i'rll'i t t ' ~  I f t ) i . t~ l ,  Sititc 400 

I ~ , ~ ~ ~ ~ ~ ~ ~ s .  34t ' 282 10 
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Stnctiott 3 -- DESCRI13TION OF SERVICES (cont'd) 

41f11 ( 'li\ l Si;ltV\t '1:s A N D  1)IIOGRAMS (cont'd) 

? I t * I s+c t r l~~n iun ic t~ t io~~s  Relay Sclvice (cont'd) 

7 :1 ( ,2,7 I,ii\bility (cont'd) 

fi?r any personal irljuty to or death of, any person. Not 
any \>sovision to thc contrary, in 170 cvent shall the Co 
fill* any  spccial, incidental, consequential, exeinplary 
clamages of' any naturc whatsoevcr. 

Z 141 AI(,IZ~~lNGL<MI3N'T'S 

I I";por'~:il ( ' r~~~stnlc t i t~n 

4 2 2  1 1  Basis l'or CIlal-gcs 

Ri~sis for Charges where the Conlpany furnishes a fa 
11.11. which a rate or charge is not specified in the Colnp 
ciliugcs will bc based on the cotts incurred by th 
(including rctum) and may include: 

1 ,  nonrecuring charges 
3. sccul-ring charges; 
3. tcnnination liabilities; or 
4. combinations of ( l ) ,  (21, and (3). 
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S c c t j o ~ ~  3 - I~I~SCRIPTION OF SERVICES (cont'd) 

5 " a ?  . ?4tI.C't,,=\i l . :!It13 ANGtYMEN'I'S (con t'd) 

i J 2  1 S ~ T L ' C I L ~  C'ouslructinn (cont'd) 

1,22. 1'2 I3nsis for Cost Computation 

'I'hc costs referred to ill  Section 
includc one or rnore of the following itenis to the 
i~pplicahlc: 

a. Costs to install the facilities to be provided inGludi 
costs for tlie rewrangetnents of existing facilities. 
include: 
I ,  cc]uipment and materials provided or used 
2. engineering, labor, and supervision; 
3, transportation; and 
4. rights of way and/or any required easelnel 

h. Cost of ~naintenance. 

C. Depreciation on the estiiiiatr,d cost installe 
provided, based on the anticipated useful s 
Facilities with an appro 
salvage. 

d. Atfministration, taxes, and uncollcctible revenu 
of l-casonablc average cost for these items. 

C. lJicerlse preparation, processing, and related fee 

1: Tariff ysreparation, processing and related fees. 

6. Any other identifiable costs related to thc faciliti 
C) r 

11. ATI amounl for return and contingencies. 

. , . - -_I 

j ~ i r i ~ , 1  

i i:, l i$l lzr J. :rl'cntn, I>ircclor af Regulatory Affairs & Carricr Relations 
r l l_ !L;  l~irirvrutv lii)~rd, Suite 400 
i fr:~tftrilc, NC' 3S2 10 
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Scctiun .T -- E~,SCRIP'TIOT\I OF SERVICES (cont'd) 

1 7 7  ? 
<I s A * -a  i , -3 l'crrnination Liability 

'S i)  the cxtcnt that there is no other requirement for 
C'o~npitny, a tertl~ination liability ]nay apply for facilitie 
C O ~ I S ~ ~ L J C ~ C ~  at the request of a customer. 

I l'hc period on which the tennination liability i 
cstimntcd service life of the facilities provided. 

h, 'T'hc amount of the tnaxi~i~um tennination liabi 
thc cstin~atecl amounts (including return) for: 

I , Costs to install the facilities to be pro 
cstilnated costs for the rearrangeme 
f'aci l i  ties. Thcse costs include: 
a)  equipment and materials provi 
b) engineering. labor, and su 
c) transportation; and 
d) rights of way andlor any requi 

2 ,  license preparation, processing, and re 
3. Tariff prcpasation,, processing and rela 
4 .  cost of rcmoval and restoration, where a 
5 .  any othcr idcntifiable costs related t 

constructed or rearranged facilities. 

:I, f l l l i r t  i ,rl'iinta, lhr-ector of 1icgulato1-y Affairs 61t Carrier Relations 
(1 F 2-1 I-',iirvit:\s Ihoad, Siritc 400 
f i r - i i  liit~c, NC' 282 10 
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Sscticsn 3 - JlI3SCRIPTION OF SERVICES (cont'd) 

41'i CJAE  u t  I ; ,~~NGI~MI:NTS (c011t-d) 

I - t  I h.,ti~c~-i,il ('o~l!;tnlclion (cont'd) 

i -'.?.I 3 '1-clnlination Liability (cont'd) 

c', 'I'hc tcs~nination liability meth 
balance of a tcl-rn obligation is obtained by 
surn of' thc amounts determined as set 
3.22,1.3 .b. of this tariff, by a 
period \:IS liability and the 
contingc!ncies. The amount de 
of this t,ariff, shall bc adjuste 
estimat~d net salvage, includin 
ix'oviticd, 'rhis a~noullt shall be 
taxcs. 

~ X \ I \ - ~ I * I I I J I ~ L ~ C  I~~st~\llittiorl andlor Maintenance 

$ 1  tEic c ~ ~ * I L I I I ~ ~ . I . ' ! ~  sccluust, installation randior maintenance 

t , l l i , l i t t i r ~ ~ l h  r i  rllL\y inlposc) in Irazardous locations. In such case 
t l r l w i ,  ~l>i~lcri , i l ,  ailit otliur costs incurred by or charged 

1r\:!;1il~lti(7i1 !.t :tt;:rtcb:l during rcgular business hours but, at the 
E ! L r ~ r ~ ~ d  ~~$\~\ i l i '  I ~ U S ~ I I L ' S S  hotirs into tirn~e periods including, but not 

$1 iil;q> h, ritiri c ~ r  ~~ ig l t t  Ilo~irs, additio~~al charges may apply. 

."." liltti\ id~i i l  C'usc Basis (ICS) Asrangcmcnts 

!t,:~c ., firm f~ 'I3 ~rrr.:~r\gclncnts will bc dcvclopcd on a case-by-casc basis 
~ t i E x :  - i t l r l t ~ l : ~ ~  l i o t ~ ~  a custon~cs or prospective customer for sctvice whic 
:if'$ ,t~t~!t*iil>c~l\b, ~~IIc! :  q~~o tcd  in rcsponsc to such requests may be different 
i l i , ~ ; \  t l ~ ~ ~ ~ i r .  ywcitii:d t i r  1;ruc11 scrvisc in Section 4 of this tariff. JCB ratcs w 

-! vIii !I 11, ' 1s  O ~ ~ I I I Y ~ ~ C ' I  oricing asrangcrnent offcrcd pursuant to this para 
,I r;!~t').if ~,:;i~lr.iic\ : v i f l ~ i i ~  30 days nf'tcr thc contl.act is signed by both 
:~~t,lt;ti.r& f ' t j~.  G~lii~rvirlg infbnnation will be included 

--- 

l . i f t r ~  l.,tj:'cn~l;t, I.)isci;lcrr of' 12cgulatory Affairs 6i Carricr Relations 
j i 3 ? - l  1,111'1 ictv Ro:ul, Suitc 400 
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Sc-ctiot~ 3 - DESCRIPTION OF SERVICES (cont'd) 

% * J  1 .  A13 KANQEMENI'S (cont'd) 

3 ?? 4 illti!\ i i i ~ i i l  C'~ISC Basis (1CB) Arrangements (cont'd) 

I I I  thc S L J I I I I ~ ~ I ~ S , :  

1 )  !.x41'i1 tind typc o f  switcll 
:I 1 - i llc Val-I distance iY0111 thc central office to the customer's pre 
i i  Scn,icc clcsct-iption 
4 ) lintcs ilrltl chargcs 
5 j  (Ji~antity oi'circuits 
0) 1-englh oi'lhc agrce~ncnt. 

~~!Rsl~41~ tlitl:As 

2 i f r ; ~ ~ ~ c ~ ' i i l  

I l ~ c  (,'ornl?;tiiy o f l k ~ ~ s  Local Exchaogc Service within 
( itiUpi\iiy I'z.t.ritor~ic~ ant1 co~icurs io their filed exchange areas a 

ft *!.i 2 itiiics 

itii1l.s ibr SCI-viocs ofi'crcd io this Tariff are located in Section 4 o 

-- 

'>111!i ! .,l'c~lli~. Din:ctoi- ul'llcg~~lalory Affairs & Calrjer Relations 
b ;?-I l *~~~r -v rc~v  Etontl, Suitc 400 
i1fl,ill0ltc, NC' 78210 



Srct~on 4 - IIA'TES AND CHARGES 

4 i- %I l'.rritI .E: 1 flliIS(i ('1JARGES 

4 I . , + - ~ ~ * r  1.lnr l~ i s t : i l l i~~ iu~ l  (Co~~ncction Charge) 

k 1 4 ctt:ph~nc N~lir.rhus I'hangc 

4 1 ~ ' t ; r ~ t l ) : ~  ol'd it,iltio i ) ~  Clu!;s of Scrvicc 

: 1 I ~ i ~ ~ ~ ~ ~ l l ~ ~ l i ~ ~ ~ t  I h~ tc  CIiz111gc 

4 ' ., t I t ~ l t h l C r  oI'Si:r\~ii:~) to /\nother Narnc 

I'L-r hc~cctir~rt 

-4 1 i q  1 t l l Y  t'hiillgc rliflsgt: 

Ikr 1.1nc c:r I.isfir~l; 

i 14k:~bf(lrlil c / l ~ l s g ~  

Iirz Accclun t (I:or. '1'cmporttr.y Suspension) 
I'rl. r\uctjunt  (l?)r Nnn-Peymcnt Disconnection) 

-- 

Jllhi'r I ul'crlla, Ilircctcrr of Regulaiory Affdirs &, Cartier Relations 
4.?,3-1 /*'uir%'i~\v Ro;icl, LSLII!C 400 
i .tr:i$.ir::tc, NC' 282 1 (J 
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' i )  \ K O 1  1 *I',\I1II:F NO. 1 
1 'ilttlr!llC t '  (*f'ltf,LjlJSIC,.*\.I'I .-- . .&-A?*+-.- -, I----- 

Section 4 - RATES AND CHARGES (cont'd) 

N! '1'1'1 I:IIE"II'AL SIIRVICEG (con1.d) 

4 3 I P\rstnm Calling Fcaturcs 

Cq;lll Jt'aiting 
4'nl I Fonslarding Variable 
( 'id: I'or\\anling Busy 
('"11 Fonviilditlg Don't Answer 
('ill 1 i:ilnt1;lrding B~isylDon't Answer 
I'llrec- Way Chlling 
s I - hi 'r~-Wily Calling, per use 

'l~ht"~c-\Viiy Calling Usage Cap 
(il'i'c-ri Ilialing --- 8 Nulnbers 
Spcc:ii 1)i:iling - - 30 hJ~11nbers 
iJisiinclivc Ringing 1 additional n ~ j m h e ~  
I)islinctildc flinging 2 additional numbers 

-1 . J Y 'f  ,ASS Scr\rici.s 

I(cj)oi:t Dialing, per mo~l th  
ihqk.%& ['Iiiiling, pcr activation 
C*'~~llcr I D  
i'"llrr I11 o11 Call Waiti~lg 
f,';rlicr l i>  \vith Nan~c  ' '"llcr 11) \ ~ i f l i  Na~nc  on Call Waiting 
i. ' r i l l  12o1urn, pn- month 
1';111 I?cturi~, pcr activation 
!(QI)c:I~ 1)iafiiig and Call Rcturn, per lnonth 

P , -  --.. --1/-"/1 .--. _.- --- 
! 5 ". L: $&<4 

$ 3 1  
J,1J:f1 l-iiJ'olt;i. niructor of Regulatory Affairs & Canier Relations 
'4 i2-l i ::~in~icw Road, Sujle 400 
I ' i ~ t i  li)tlc, NC 282 10 





-ei ,rl  l i $  Il,~~t;!,)'I'A'I'hRIFF NO. 1 
8 i"FBf.:l'r zlV 1 ~"OIfhfUNJCATIONS SO 

% *  $ - >fsd2>~,,b-LL-.----&-. , 

Section 5 - PROMOTIONS 

5 1 xE-It'$'it 'I: ANII I'liC~hilOTIONAL TRIALS 

5 t t';cncr;d 

'I I ~ c  ~ ~ ? I I I ~ > ~ I I I ~  1Tl;ly cstah 

- ---- +- , \\~licrcin it may waive or seduce nonsecunin 
~ I I ~ ~ O C ! I A C ~ \  ti pi-escrlt or potential customer to a service not pr 
lflt? i:l\sloIi\cr. 

3 2 fCcgul;~rit~~is 

; t ,  Approl~riate notification of the Trial 

cr~inparnb2.c. ineans of notification. 

custo~ncrs, except those 
\ipil l bc offcrcd thc opportunit 

t h t  pcl-ioct that the fcatur 
tit) no1 contact the Colnpa 
disconr~cctcd fiol 

that tllc service be relnoved at any time duri 
rr:cunirlg chitl-gc fcir the period that the service 

lhc sct'vicc. 

----.- 

: I - ,  I,~f-it, l-;ilZc-rlta, 13iroctor of Regulatory Affairs Qlr. Carrier Relations 
%?-$ 1;:iirvi~:v; Itc)a(l, Suite 400 

i ~ij: t i . l trt t i : ;  NC" ;?82 1 ( f  



qf ' I ' f  I );\ li #'1',4 'I'ARIFF NO. I 
5;=~iI~fr~) l%-:'T'  - -- ~.d~~,.Au-.A-.---.------ C'C_)MMIJNICATIONS ---- SOLUTIONS CORP. 

Section 5 - PROMOTIONS (cont'd) 

". ; RI:l(\ 'l( 'fi AN11 PROMOTIONAL TRIALS (cont'd) 

5 1 .;5 tleguiarions ( c o ~ ~ t ' d j  

t: , '['IIL. Conlpany retains the right to limit the size and scope 
I'rj 81. 

.,*-..,-- .. .--. mTs*v.m.e",--,-- 

i 7 :4ic%{ 

2 4  i i ~ l l i ,  i iil'~nti1. Iliicctor o f  Regulatory Affairs & Canier Relations 
( j  224 i-'uirx.ic\\* fi:,ad, Sui tc 401) 
L ' ~ ~ ~ l r i o ~ l c ,  ?+KT 282 10 





*+i %: $ i t 1 f \&*.ti 1 l 1 l ' ,rrif[N(~. 2 
L. 1113 PF fta F i ' r n j j t l  Y I ~ ~ ~ \ T I O N S  SOI,UTIONS CORP. 

7'1'lTB,E SHEET - 

I4 I'(il!I./.'\?'IONS AND SCHEDULE OF CHARGES 

$ f 4 1 ' !  Xr';l I31 ,L? '1'CI 1N'TI<,4SrTATE 1NTEREXCHANGE SWITCHED 

FURNISHED BY 

I:ttf%lPC)IIWrl[' CBRIMBINlCATPONS SOLUTIONS COW_$. 

8LL US'FRA TlVE TARIFF 

't br+ i , i f i i l t  ccirjr;rirjt; 1 1 3 ~  ~ I I ~ C S ,  ~CI'IIIS, and conditio~ls applicable to 
i.er ~ l i ? x - b  for i ~ ~ t l ' i t ~ t i t t ~ '  ~ ~ I ~ C I ~ C X C ~ ~ ~ I I ~ C  tc1cc01n1n~~nications se 
i tc?.::;:itii2iid13k1~f1% S(T\LII~(.IIIS C'OI-p., wit11 principle offices at 63 
1 Ii ,r:  it;!:{: %9f ":!ti:? l il, ' l ' l ii~ titrilri ay~plics for services hrnished within the sta 
~ ~ ~ i t t t  1 %  r f i l  ~ j k *  ih4iti1 11'11: St\tl\ij Dakota Public Utilities Commi;sion and copies 
i t l i ~ i ~ $  ~ t . r t ~ ~ ~ : , t l  I I ~ ~ ~ . , I I I C S N  I I O I . I ~ S ,  at ttic Company's pl-incipal placc: of business. 

i i ~ e  S(L'IPII:L*< I J ~ ~ s c I . I ~ ~ c ' L !  in this tariff may bc provided by any means of 
~t biplliiriit~+~atjoil\ S ~ ~ C I I I S ,  s;itelIi te, microwave, and other transmission systems, 
:i!rs.-t ic:i 

r , , .  i rgs i  Effective: 
i - ! isti\ I )  5 ~ ~ I ' C L I I L ~ ,  1 ) i r c ~ t ~ s  of Rcgu1ato1-y Affairs CZL. Canicy Relations 

r ;  I:!,! 1 uir.~~ic\v lZoad, Suite 400, Cllarlotte, NC 28210 
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' -1 1 1  il:tK{)'rA 'T;trifSNo. 2 
f 'At!3J'l3lX'l4 I'CIMMCINICATIONS SOLUTIONS CORP. 

Tariff Format 
Original Page 5 

TARIFF FORMAT 

i I3:1&g ? i j r~ l I~c r i~~g  - Pagc numbers appear in the upper right comer of the page. Pages are 
rju~rlhcrcd scqucntially. klowcver, new pages are occasionally added to the tariff, When a 
Irc.iv p;igc i s  addccl between pages already in effect, a decimal is added. For example, a new 
;r,;gc udticcl bctwcen pages 8 and 9 u~ould be 8.1. 

i i';tyc: j j~~~yji~-Ni11111~ers - Revision numbers also appear in the upper right comer of each 
" + p ~ q x .  f IICSLV I . I U I T ~ ~ C ~ S  are used to determine the   no st current page version on file with the 

- - -- .- . .- - - -- -- ----- - . For example, the 3rd revised Page 8 cancels the 
) u.1 .. r c ~ i s c ~ l  I.'i\gc 8, 

t, f3ijragyj~~~Nunibcri~~g Seqiiences - There are nine levels of paragraph coding. Each level of 
i.rtuli nfi is s~~t~scl~lier i t  to the next higher level. 

2. 
2.1 
2.1.1 
2.1.1 .A.  
2.1.l.A.1. 
2.1.1 .A. I .(a). 
2.1 . I  ..4.1.(a),l. 
2.1 , I  .A.l .(a).] .(i) 
2.1 . l  *A. l  .(a). I .(i)(l). 

4 (_ ' i z~ .~h  ?ii~ggr_s - When a tariff filing is rnade with the , an updated Check Sheet 
,rci"i~r-irj~arrics the raril'l'fiiing, The Check Sheet lists the pages contained in the tariff, with a 
+*!rr\S ~ C ~ ~ C I I C L '  11) the current revision number. When new pages are added, tkc Clleck Sheet 
r \ i  ~'t~;trigcrl 10 rc"flcct the revision. All revisions made in a given filing are designated hy an 
Itlitcrisk ("F), 'rl~erc istill be no other syvnbol used on this page if these are the only changes 
r~ l i l t fe  1i1 i r  ( i . ~ . ,  the fbnnat, etc. remain the same, just revised revision level on some pages). 
1 1 1 ~  ritri!?'t~scr should ~acfer to 1.he latest Check Sheet to find out if a particular page is the 

illtrs: curt-cn~ lil\ f'ilc with the ------- 

i%.e,{ &I,;\ i Effective: 
a-3ttc,.ii j:!,ilrl I . . L ~ ) c I - I L ~ ,  Ilircctor ol'hiegztlatory Affairs & Carrier Relations 

1 3  324 I:wri*ir.w Road, Suitc 400, C:har\oite, NC 28210 



a r e r j  ~ r r  t." $bkr!l 2 IErri-;It Xo. '2 Explanation of Symbols 
!. r i ~ f * ~  ii*.-, i' a ~ascitsi l'K1NS SOI-.UTIONSI CORP, Original Page 6 

Pr:NI'i.,AMAI'HCaN OF SYMBOLS 
w- 

t 9 , j ~ s m ~ i  i ~ l  ,, t .g2ira liar imly  :,y~nhols u s ~ i  for 1.11~ J I U ~ ~ O S C S  indicated below: 

((') - Irldicatcs Changed Regulation 

( I ) )  - Indicates Discontinued or Deleted Rate or 
Reg~ilation 

( 1 ,  - Indicates Ratc Increase 

(ivf ) ,- Indicates Move in 1 .ocation of Text 

(N) - lndicates Ncw Ratc or Regulation 

(11) - I~~dicatcs Rate Reduction 

('i') - Indicates Change of Text Only 

Effective: 
I , i l l r ,  i 5 ~ l ' t t ~ t . i ,  l)~rcctr,r ot' Regulatory Affairs cYc Carrier Relations 
n :2-4 I ,~;r-\. rciv 120rr.~l, S u i ~ c  400, Charlotte, NC 2821 0 



-4  tI  1 l y 1 r2f);!l 111 I-i iyio'?40. 1 
6 - 3 f M P r  z l " i  f f Ct*+IX11 SI(L'A71'lC)NS SOLIJ'TIONS CORP. 

Section I 
Original Page 7 

iif it I r r r y t  ~ I ~ \ I ; ~ I I c c  call to irldiciitc positi.\lely that the call has b 

'I~~pl;z*+~ktri~r jItG5h;jli,gg: A s tanclard order fonn which includes a 
. i t t ~ i  Xrri rcr  ~tcscr'~pti\~c in ti~rlnatinn which will enable tlz 
? 1ff!1G1>1lrxic,tttor;1 trt'14\'i~c ;IS r c q ~ ~ i r ~ d .  

' tr:tI>t?:rt:rtti~~J:~~~jq: 1\11 iilcntification number, usually an eight (8) to 
r : rrr t t l+ tAr ,  i h k l  idcrllifics thc uscr as a customer. 

$ i ~ i f ~ ~ : t ~ ~ ~ * ~ : t f  l 'sq: A pct 'so~~, lirni, corporation or lcgal enti 
B urirlmrrcr 14) he conncc8ecl to the !;el-vice ofthe Customer. Au'lhoriz 
t i  1 i t  (irr Stnlicc. 

$ 5 ;    fa^^ t "I\ttr~i'icr, the I L I C ~ ~ !  C Y C ~ ~ I I ~ C  line from which a call 

tlilll?.:g, i'c~~r~,c!: 'Ishe II\(L'I\J~I~ b~twceil C u ~ t o n ~ c r  invoice to Custo~~ler  invo 
!. , ? i \?<i9*?  b % f '  !!litl) ( - 3 J )  kl~iys, 

f i ~ r k i r r i ~ . ; ~ ,  S_cri&c: "l311sincs~ SCI'V~CC" rcfess to teleconi~nunicatiotis s 
( i i . ~ l i t i l l ~ ~ f  ih L~!;w p~*i~l~;~~- i ly  or s i ~ b s t ~ ~ ~ t i a l l y  for a business, professions 
I hck".*l l l 'r , l \ l i~~lci~ 1)Llrl>(t$L'. 

I ' , ! I  htlg i';t~~il~_C~ajl: :2 ctill h r  tvhicli charges are billed, not to the origi 
~ t t i t ~ i i * ~ r ,  iflit ttr rt tlt-IcpI~~)r~c ~ i i l l i ~ ~ g  card issued by a local exchange can-ier 
i i " i i " ~ t f \ + ~ ~ ~ ~  L*.'OIIIPLII~Y, f i ~ r  this I)LII'I>OSC, 

t 1 r j '  (-,Sjg-~Iz: A C~~stomer-i~iitiatcd request to d 
~ I I I S . : : .  ~ l r j i ~ j  in p i ~ r ~  01- ill cntircty, pl-iol- to its completion. 

ir I I\L: tcrrn "('(impilny" dcnotcs Fairpoint Communications Solutio 
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%i $1 4 fi 11 IFk( '$1 :'i ~lL~ir i l l 'h lo .  2 
i. A'ii!'t'I!ZI I- I 'r)S~lhll!NIC'ATIONS SOLUTIONS CORP. 

Section 1 
Original Page 9 

f3r.,.riiiif-19: I>clnott:s n building or buildings on contiguous property (except ra 
is ,it, -, r:t~:) I , r r \  scl>i~l.iltcd hy a public road. 

f;i'it!jl\tt\i;?l ;c~\:w: De~iotes teleco~nnlunications service provided t 
hi~strrc*~.t usu, i t'iiu!~, is ~ncl'ely incidcr~tal and where the major- use is 
ra<?lt,rre 

=-cr\ 16.r~: "Sen kc ' '  IIIC~\IIS any or all sen4cc(s) providcd pursuant to this tariff. 

* .  
t c x i \  !LC I'rr~r!~;:: I host locations ti.on~ which the Company makes Semi 

~ ~ ~ % ~ ~ ~ l . l \ ~ , ' ~  \ 

I<:Jur:i~r~?!~j!!ur!i$~~t~: Thc tra~isinission of voice commun 
[ ~ , i t ~ h ~ ~ t t h b i o t ~  ciipabiliti~s of the service, thc transmisbion of 
r t i ~ ~ t l n ? i l g ,  o r  any t)thcr fi)rn~ of intclligcnce over dedicated or s 

i ~ ; t ~ . e J ' I ~ u r ~ ~ :  h usuge charge asscsscd based on minutes of use to c 
11 i ~ r ) ~ ~ ~ j ~ l t ~ ~ t : i i  CUI I .  Adcliti011~1 surcllarges may also aklply as st 

$ t G k g ~ , !  Effective: 
i 1 ,  , I : i h ~ i  1 - i i I S ~ t ! f  il, Dircc~or of Rc~'u1alory Affairs &, C a ~ ~ i e r  Relations 

r ,  t*:til-li~icw Road, Suitc 400, Charlotte, NC 282.10 



'"lt ?! 7 If TfAKC3-5'A 'l':l~if'fNo. 2 
i:l"iIIrE7f 11N'f' t'i')h4Ml.lNlCArr10NS SBLU'TIONS CORP. 

- -  _-.- -- -- -- __I___ 

2, RIfLI;:S ,%?dl) REGULATIONS 

' 3  t : \ y l i c . ~ ~ ~ ~ ~  1 of Tariff 

-1 his [al-iff contains the intrastate regulations 
itlrraststc Iaong Distance Message T 
I;i~irPoil~t C'0~11n11inications Solutions 
C'rlntpnny) within the Slate of 

"I'l~e C'onlpai~y's Service is hrnished subject to transmir 
~+or~tlitions. Scnfice is offered pursuant 
l i ~ ~ i l t :  Su~vicc is offered via the company's facil 
:;crviccs provideti by other certified caniers. 

'l'ltc rtitcs, wlcs and regulations containe 
r7ulc!: o11d ~'cgulations of the 

----- ---- - - 

i : P.G:<-S.% 

I !i~lifi I .il'rnl.i, 1)ircctor of 1tcgulatory Affairs & Carrier Relations 
' 1  i:'-I 1-,iir  en. Itoiid. Suitc 400, Chnrloitc, NC 282 10 





b-t#l 1 i i  ~1:ii~O'I':l 'lc~tsil'i*No. 2 
4 X t R f ' t  11h 1 C'?Jhf h*lliNICR'l'It3NS SOLUTlONS CORP. 

--- -- 

1, #[' t,K$ .-$SL) liPECtiL.4ll'ltONS (conmtinrucd) 

'3 3 . - I 'tjt_,p-!tkitg OF t11c Company (continued) 

?. .? . a1  h;sjxision uf' Eyuil~ment and Facilities 

. lixcelrt as othctwise indi 
at tllc Custoiner's prcnl 
shall bc so constructed, maintained and o 
sutisfactorily with tlic Cotnpany's S e ~ i c e .  

13, Thc Cornparly shall not 
or maintenance of 
equipment. Where suc 
Cumpa~~y's Scllricc hrni 
of thc Company sl~all be l i ~  
this tari t%asud to the rnai 
proper nianner. Subject to 
bc t.csponsiblc for: 

( I ) thc through trarlsinission of signals gener 
provided equipment or for the cluality of, 
Lransmissio~~~; or 

( 2 )  the reception of signals by Customer-provi 

:s*1 .,*I 

B?w:~,,E ~ I - S  Ati:rt I ai7cnti,, llircctrrr ol' Regulatory Aff'idirs &, Cai-rier Relations 
i.: i:_'+J l..sli.i ir:\v Ilt)ikd, Suite 400, Clla~~lotte, NC 2821 0 



:$tIt'"Ktl I)!\K.;/17'A 'I'ariff No. 2 
I.XlKf71315-1' I'C~MhlliNlCATION5 SOLUTIONS CORP, 

2 ,  Rt'T ,El$ ANII REGBlEA'F80NS (continued) 

' 7  - -  ~ ~ ~ k g ~ ~ - S e r v i c c  

-1 tjc C'umpnny's Sewice may be used to transmit cornrnunications 
lr r  :I :.ltnnnt*r consistc~vt wit11 the tcnns of this tariff and the policies 
i 1 j  - -  --__----" P~iblic -- 

A .  'I'l~t. Scwicc is provided for use by thc Custorner 
when so authorized by the customer, providing nl 
subject to the provisions of this tariff. 

13 'l'hc Scn~icc is furnished subject 
an  unlaivful purpose, and thcrc 
Scnlice. Abusc or fraudulent us 
lo; 

1. Tl~c  usc  of the Scrvicc o 
locate a person or othe 
payment of the charge 

2. Thc obtaining, or attempting to 
or attempt to obtain, Lo 
Service by rearranging. 
o ~ y  servicc components 
falsc representation or fa1 
fraudulent means or device 
in whole or in part, of the r e p 1  

3. Thc use of the Scrvicc of the Company fo 
or otherwise, if in a manner reaso~iably 
abuse, tornienl or harass another. 

4, The usc of profane or obscene Ianguagc. 

5. 'I'hc use of the Scl-vicr: in such a ~nanncr as t 
wit11 the use of the Service by one or 
(hc facilities of the Company or others, 

1 :  1 )  .Iniirl; I .aI3cntil, Director of Mcgulatory Affairs bt Carpier Relations 
tr 424 I:R~T~;~C'~Y Road, Suite 400, Chnrlotte, NC 28210 



% 21 f 1 1  J~.-l~i( )*IsA 'l-ariff No. 3 
i % tKl ' t  f ~'~)X4Sll.'iu'IC'ATIONS SOLUTIONS CORP. 

Section 2 
Original Page 14 

2 ,  kt t l . t l S  C S t )  KEC;I;II_.ATIONS (continued) 

. In thc citcnl thc Company detet~nines, in its sole judgement, that tllere i s  
ti-audulcnt use of either thc Services furnisllcd by the Company or the 
C'umpuny's network, the Company will, without notice to the Custorner or 
ii;ll7ility to the COIIII>BIIY, discontinue Senrice and/or seek legal recourse to 
rccr)\ccr t'n.om the Custolner all costs involved in enforccri~ent of this provision 
 is osdcscd by thc court. 

.I f !r..~~cvd!!juation of  Scrvicc 

3 ,-I. 1 , '1-11c Company may discontinue the: service under the fo l lo~~ing  circ 
providcd suitablc notice in accordance with 
to the c ~ ~ s i o n ~ c r ,  as required. 

A .  Non-papcnt  of any sum due to the Company for se 
than thirty (30) days beyond the date of rendition of t 
services; or 

11. A violation of or Failure to com1.1y with any rcgulati 
hrnishing of service; or 

C'. An order of a court or other goven~lnent ar~thority having j 
which prohibits thc Company fionl furnishing scrvice; or 

I>. Matcl-irtl misrepresentation of identity in obtaining s 
ofscrvice in 11 manner that in the opinion of the comp 
Srnuii or abusc. 

.. i ~hl~i.q:tioi.lv + - .-- --.-.-., of .----..--- thc Customer 

I - . I The C'uslor~rer shall bc responsible for damagcs to the Comp 
cousocl by t t ~ c  act or omission of the Customer, its authol-ized u 
clircctors, ctnployees, agents, contractors, licensees or i~ivitecs 
01- cntity who gains access to the Scrvice of the Custonlcr 
~~c~gligcncc of tllc Customer. 

q <, i8;-a ; Effective: 
3; =::.t.j f a t  t r r h i l  1 L~l'c-.?~t:i, i 3 i ~ ~ ~ f i ) i .  ~I ' I ic&~~la tory  Af i i r s  L?L Carrier Relations 

$ 1  :-'-1 I 'lirtt tcw ltoild, G~iitc 400, Charlotte, NC 282 19 
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2 ,  MI 't ,ilS ,$%I)  ME:G1'I,ATilOlalS (continued) 

-1 5 I )h\rg;!tlo~ts C) t' ~11c Custoti~cr (continued) 

5 2  'rlx ('USIOIIICS shall providc acccss to t11c Cus~omcr's o 
pralniscs by Company pcrsonncl for inspection, repair an 
fi~citiiies oi'thc Company on a tili~e mutually agreeable bet1 
r t n d  the Company. 

-*I , 5 , 3 l'ht: C'usromcr will guarantee the complia~~ce by the Cust 
t ;sc)r(sj \vi 111 all provisions of this tariff ant! contractual obli 
tllc ("US~LXIICS and the Company. l'hc Customer will be li 
c>tnissions 01' its Authorized User(s) relative to co 
~~nwisions ol'lhis tariff. 

.7 5,.; The e'ustomcr may not assign or transfer to a third party, 
i)p~i.;itio11 of' I w ~ v  or othcl-rvisc, the light to usc the Servic 
tariff', psovicicd liowevcr, that, where thcre is no intern 
ilsc, such assignment or transfer may be made to the 

, Another Customer of the Conipany, provided that the assignee or  
transferee assumes all accr~ted and unpaid obligations of the 
transferring Customer including, but mot limited to, all indebtedness 
liv such Scl-vicc, and the urle.upired portion of the minimum period 
t t r~c l  thc tcl-mination liability applicable to such Service, if any; or 

F3. A court-rzppointcd receiver, trustee or other person acting pursuant to 
Ihc laws of bankruptcy, receivership, reorganization, insolyency, 
licluidation or other similar proceedings, provided that the assignee or 
~rnnsfcrcc assumes all accrued and unpaid obligations of the 
transikrring Custo~ner, but not limited to, all indebt-edness for such 
Scr-vice, and the unexpired portion of the znininn~~m period and the 
tcr~nination liability applicable ta such Service, if any. 

5 l f ' t t ~ c  t'usrc~lner wishes to assign or transfer the right to 
~roviricci under this tariff, written corisent of the Company 
10 such assigmrr~cnt or transfer*, which consent may be Fan  
t11c solc discrctian oi'thc Company. All regulations and co 
1t1 this ta~if't'shall apply to such assigncc or traiisfesce. 

1s. .:,.*.I Effective: 
- 1 ,  + \ ! I )  I ;kikcnt~, 1)ircclnr oY' Regulatory Affairs & Carrier Rclation;~ 

1 ,  ':,'-1 i . : t~ i - \~ lc . \v  Itr,;i~l, Suite 400, Chnr.lottc, NC 282 10 
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: N n r  (continued) 

: 4 i x  I ilc ;Issrp1l:icnt or transfer of Senrice does not relieve or discharge the 
.~-,s~grror' 0s tr-ansfercir from remaining jointly and severally liable with the 
, I ~ S I ~ I I W  t)r  tmmsfercc for any obligations existing at the time of the 
: I X > ~ ~ / I I ! ~ I C I I ~  or tri111sfcr. 

2 $,-; %'11\1 I ' V H ~ ~ C C ~  to thc Con~pany's 800/888/877 Service, the Customer must 
i-pfrkniil a11 i~~lrrluatc number of access lines for service to handle its expected 
ctn.l.nantl itr orrler to pr-cvent interference or i~npainnent of the Service or any 
i~rlres licrvicc prnvidcd by the Company. The Compar~y will have the right 
t 1 . k  tictcrrninc suclr adequacy giving due consideration to ( I )  the total call 
\ ~t l~n r t i l z ,  ( 2 )  avcr-agc call duration, (3) lime-of-day characteristics, and (4) 
j3c";ik citlli~lg pcriod. The Company, without incuning liability and may, upon 

rittcrl ~ ^ I O I ~ C C  to the Customer, may disconnect or refuse to furnish Service 
a t )  Q I I ~  ( ~ I ~ S ~ U I I I C I '  t h ~ t  fails to coniply with thcse conditions. 

2 x A t ~ y  ~\\istukcs, o~nissions, accidents, interruptions, delays, en-ors or defects 
ir: ' I  ranslilission or Service which are caused or contributed to, directly or 
rrlil~lwctly, by  an act or omission of the Customer, by others through the use 
111' flrci l i t  ics o r  cquipmcnt furnished by any other person using the Customer's 
1: ,rLtllrtci-; .; , s sl~all not res~~l t  in any liabili~y to the Company. The Custorner shall 
p;ty 1 0  ltnc Company any reasonable costs, expenses, damages, fees or 
JICI'LU~I~~:!; I I I C L I I F U ~  by the Company as a rcsult thewof, as ordered by the 
~ * i ~ i l l l .  

,.' f c  ~ , ~ I I J I ~ I ~  :i~~!l j3a~~~~~j:fi~~g~~ltitioi~s 

2 i s .  i %.t-i.icc sllall be proviilcd and billed for on a rmonthly basis. Service shall 
~-rrrl t inuc t#o t.~c provided until thc Company's receipt of a11 oral or written 
r ~ y  IJL'S~ !i.0111 tile Customer for the disconncction of the Service, unless other 
rzcstrictions apply. Pa)rlncnt is to be made to the address designated on the 
tnviric:i: L)T S\IL:R othcs locaticm as thc Company may direct in writing froln 
titile [tl  lilne. 111 addition to cl~ilrgcs for the Company's Service, the Customer 
,;t~;ill pity :my cippliwublc Fedcral, state or local use, excise, sales or privileges 
1.1'~1'?~ o r  ~ ~ S S C S S ~ ~ C I I ~ S ,  resulting fi-am the Scrvices krnished by the Company. 
Such i:rlics 01- assessments shall not bc counted toward the attainment of any 
x ~ ~ l t t i n c  or I ' C \ ~ C I I U C  cam~nitmcnt and will not be discounted. 

Effective: 
q c 7 : j j i  i .tr3~:nl,t, 1311~ctos of Regulatory Affairs & Carrier Relations 

4 ' i I .tj:7 1 ~ 5 ~  } < t + / i ~ l .  Suit<: it(J0, Charlotte, NC 2821 0 
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- -- - ---- --- 

Z ,  HL'I,;S:S A N D  REGU~,IQTIOWS (continued) 

2 (P I?Ij&j1gagi Pawi~cnt Re~uIatio~is (co~iti~iucd) 

2 . 2  The Customcr is responsible for paynerd of all charges for 
by t!lc Co~npany. This includes paynent for calls or Senlice: 

A .  Originated at the Customer's number(s) whether 
B,  Accepted at the Customer's number(s) (e.g. 800/ 
C'. Billed to the Customer's number via .third numb 

card, a Company-assigned Authorization Code, 
hilling number; or 

r). Incur-r-ed at  the request of the Customer. 

2 . 3  'I'hc Customer's responsibility for paynent of all charges 
furnished by the Company is not changcd by virtue of 
abiisc of the Customer's Senlice or Customer- 
thuilities or Scnliccs interco~~nected to the C 
\shic;h tnay be occasioned by third parties, i~ 
('ustorncr-' s e~uployccs, pes t s  and/or :nembers 
Customcr's 800/888/877 number by mistake, 

2 . 4  ln instances of a dispute, the Custnmer is 
polqion of the invoice in its entirety. Undi 
thirty (30) days fiorn the due date stated on 
dclinqucnt. A Late Payl~elit Charge will be charged at the r 
i l~onth and will be chargcd to eusto~ncr accounts with an u 
c)r marc days past due to compensate the Company i'o 
i~dmirristrative cxpense associated with these accounts. 

J t b h t i $ - c \  Effective: 
F.F.i!;~tj t:) !ollrl i.iil'cnr:i, Dircctor of ficgularory Affairs & Carrier Relations 

;!;:"*: !:iitri.it'\i f Z c ~ ~ i i ,  Suitc 400, Charlotte, NC 2821 0 
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2 tl-5 l'l~c C'ompany may require applicants or Customers to 
pcrt;ii~;irlg to tl~cir financial ability to pay for Sewice 

d m  Rule - -- and the Fair Credit Reporting 
1 ; ~ -  Scr\.icc, Customer shall be deemed to have aufh 
trl~tajn such routine crcdit information and verificati 
1.cquit-c in accordance with its then-existing credit p 

A.  At nllc time a11 application for service is maide, an a 
rccluir.cd to pay a n  amount equal to at least one morlt 
scr-iricc connection charges, which will bc applicable 
account on thc first bill rendered. 

2 . 0  111 tllc L ' L ~ C I I ~  that a check or draft tendered by a custot 
5 15.00 will apply. The fec will be assessed when 
js~11011 by a Customer is returned without payment for 
llrilcss t l~c  I-eturn is bank error, in which case doc 
~~ccluired to waive the fee. 

L.rt.3 f i l l  lkdcral, state and local taxes, imposed on the custome 

,-" -- ---.--.-- Universal Sesv;ce Fund Su 
ltsc tascs are  billed as separate line items and 
quoted in  this tariff, All federal, state and loc 
~ISSCSOII'ICIILS, surcharges, or fees iinposed on the company a 
S:I~L'S quoted in this tariff, 

;? 0.S I i ' a  ctdstorner secks to havc the Coinpany reinstitute Service 
sl1nll jliiy to thc Cotnpany prior to the time Service is reinsti 
tirld tli~pitid cl~argcs, as dctemlinecl by the Cotnpany, in 

Rules, 

2 0.0 I'hc C ' O I I I ~ L ~ I I ~  rcscrvcs thc right, under fedcral law, to backbill for a period 
< t i '  up  to thrcc (3) months for an arncrunt equal to the accrued and unpaid 
c11;,1.gc.s 1'0s usc of the Company's Service actually made by Customer. 

Effective: 
,Tid~n t ui+thri!:c, Uii-ector of'liegulalory Affairs & Carrier Relations 
i q : : i - t  t~ iur \ . iu \~~ !Toad, Suite 400, Charlotic, NC 28210 
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2. Rt-k.F,S ,%YD lREQ';P.ISJATPCPNS (continued) 

IjjfN@~Cman!&ncnt Regulations (continued) 

;-3,0,10 ('i~s!nmcrs billed by a Local Exchange Carrier (LEC). Coinpetitive Local 
t~schnngc Carrier (CLEC), or othcr local exchange telephone company, on 
hchut t'of thc Co~npany, are responsible for any late payment charges imposed 
by lltc Local Exchange Carrier, Competitive Local Exchange Carrier, or local 
cschangc tclcphone company. 

2 ,  Customers have the right to refer billing disputes and any other colnplaints 
to : 

Customer Service 
Fairpoint Colnrnunications Solutions Corp. 
99 Troy Road, Suite I00 
East Grecnbush, NY 1206 1 
Toll Free: 1-888-235-3242 / Fax: 1-877-802-3772 

2 i 2 For rcsalution afdisputes, the Custoincr may contact the: 

[State Commission Address and Phone Number] 

1n.rtcnz~tion of Service 2.7.1 _.-- ----- 

A Cl-cdit for failure oi'Service will be allowed only when such failure 
is c;~uscd by or occurs in facilities provided by thc Company. As 
used in this tariff, all facilities and/or Service for which the Company 
rcndcrs an invoice for payment are considered provided by the 
Company whether or not the facilities and/or Service are owned and 
opcl-atcd by the Company unless othenvise provided by the tenns of 
this tarifl: 

; ., - e t 2 ~ ~ ~  Effective: 
s.. . p . - q ~ ' v , i  -,- 9% i . l i l j t l  \.:rl2st?ta, Director of Rcgulato~y Affairs & Carrier Relations 

i l J l 4  I iii~-vic\;n: Roiitl, Suite 400, Charlotte, NC: 28210 
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------......--- 

2, IUtR!I,ES ANllb REC311LATEIONS (continued) 

2'7 (~~l i !n110~va~1ccs  (continued) 

3.7.2 Lin~itation A l l o w a n c ~  (continued) 

C. Intenuptions of Service during any period in whi 
not given access to tlie premises at which the 
Service is interrupted or terminated. 

D. Intcn-uptions of Sewi 
failurc to authorize replacement of ally elem 
construction. 

E. Intem~ptions of Service during any 
Authorized User has relirlquished 
maintenance purposes or for implelne 
a change in Service. 

2-S . I;,q!ent -. 

8 . 1  'rhc Customer shall assume all 
pcnnits, authorizations or con 
cquipn~ent and facilities wit1 
cnsuring that the Customer-p 
intesfidccd with the Company's Senrice. 

:!.X.2 711e Customcr shall operate its equipment and facilities so a.3 
\vitl.i any other Customer's use of the Compai~y's Service. 

2.X.3 'I'hc Customer shall co~nply 
attccptcd in the telephone ind 
prescribcd by the Company to 
or SGI- sa1i.t~ reasons, 

- - - -_____- _- 

I%-uibc~f : Effective: 
j~c~i l tx f  b:b.* .lo h11 i,;tIscrita, Plirector of Regulalory Affairs & Carrier Rclations 

6324 I:;~irsEc~v RottJ, Suite 400, Charlotte, NC 28210 
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2 H i  $ E'S t%T) Hf<f ;l7X,,4'I'ICP:VS (continued) 

:' t~clirt~ltr~rti~j f cc~ntirtucdi 

2 i 'l"l.~c C'usiomcs shall be responsible for the installation, 
~ ~ l u i n [ e ~ ~ a ~ ~ c c  of any Customer-provided equipment. Where su 
1s coni~cctcd to Service hrnished by the Company pursuan 
rcsj~onsihility of thc Company shall be limited to the fumi 
uniicr this tariffar~d to the maintenance and operation of suc 
proper ~nunncr. Sub-ject to this scsponsibility, the Conipan 
rcspor~siblc for the following: 

? .. 
1 I hc through tl-ar~smissior~ of signals generated 

J)rovidcd Equipment or for the quality of, or de 
such transmission; 

13, 'I'hc reception of signals by Customer Provided 
o r  

C'. Nctwork control signaling where such signalin 
pi;rf'ol-~ned by Customer-provided network con 
rsrluipmcnt. 

.'."). t Fc~r t?illing purposes, Scrvicc will b~z deemed to be starte 
Scnlicc ilrirD its associated eyuipmcnt, if any, is installed. 
I ) ~ ~ s I - ' c ~ '  upon Custo~ner usage, billing for all usage colnlnerlc 
tlsiat~c I~cgins. 

, ,  S~sl?jcct to thc Comp:lnyls right to terminate or suspend S 
proviclctl in this tariff, the minimum service period is 
'I'crminuliot~ by the Custo~ner is effective as of th 
ci;ry aftcr rccciving the Customer's requcst to can 

2 .  :\I1 t~nollthly recurring charges are billed one inonth in advanc 
final nlcrnth's billing, ~l l icn the sel-vice period is less than olle 
p~-oratctl one-thirtictli ( 1  /Nth) of the month's recuuing char 
[hc t.;crvice wa:< rondcred. 

--- - -- - -  _---- 

Effective: 
31 #titi i .;l'i'nl:t, I ')i rector I~~guIa tory  ~ S f j i r s  8( Carricr Relations 
:.J.".t f . \ IF$ i c l ~  f t s ~ a r l ,  Suite 400, Ctaarlottc, NC 2821 0 
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1" Ilc11d~ring of C h a r ~ c s  (continued) 

2 4 L;s;lgc' chargcs arc billed monthly for the preceding billing period. For 
per.ioils lcss tliul-I thc n~onthly billing pcriod, minimum usage charges are 
p~iw:ttcci at one-tllirtieth ( 1  130th) of the lnorithliy ~ninimum amount for each 
clay 111c Scnlicc \vas re~ltfercd. 

5 'I'lic. rlulatic)n oi'a call is ratcd in intervals of thc billing increment * A  

! i ~ r  c i~c l~  Scrvicc provided in this tariff. Ifthe final intel-val of a 
~ h t l r ~  rhc itpplicnblc billing increment, it will be rounded up to a ful 
1:)r I N \ i ' ~ ~ t ~ s ~ ~ s  of'hilling. 

2 v I?  I , 'c~i-~~l>~itcd usage charges or credits for each call are rounded to the 
cctlr vt;hcn possible. 

Effective: 
i a ~ f i j i  f ,I!'cII~;I, 13ircctor of'I<cgulatory Aff'airs & Carrier Itelations 

t2-i 1 A I ~ \ . I C ~  IXi~ird. St~ i t c  400, Charlotte, NC: 282 10 
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f tat: t ' t ~ ~ n i ~ i i l y  ui'kr-s s\vitclied long ciistance network services for voice grade and low 
?rptLeif cliiil-up Ji~tt l  trans~~~ission scrviccs offered on z usage-sensitive basis. Senrice 
13 prrnk;iclcrl tsul~jcct to thc ~CI-111s and conditions of this tariff. The Services offered 
;LIC: 

i A; I ~ ( ~ J I I C S I  ic Message Telecon~munications Service; 
{ l a )  Inboun(l (800/888/877) Toll Free Service; and 
( C ' )  Ciilting Card Scrvice. 

t3t~(r~:g~I;)i~jlcQQy~~~tic Service 

'a 2 1 '1'11~ C'on~pany provides direct dialed transportation of domestic station-to- 
I C U ~ ~ S  originating and terminating within the State of 

. - .* *.. -- --.--. . The Custon~er uses the Company's direct dialed 
iil.clntcsiic: Mccssage ?'clccommunicatio~.ls Service by dialing 1 + the area code 

thc Jcsircd tclcphol~c number. 

"i d ,  :'" 1 irc rr.atcs li)r Direct Dial Domestic Service are set forth in Section 4.. 1 
(111s urif'f, 

'i 3 1 'I ltc+ CYcirnl~ur;y's 11nbaund (800/888/877) Toll Free Service enables the 
I 'usr<lrnur' t c t  receive 80018881877 service calls. The Service is accessed via 
st)c)iS8lc/H77 NFA's originating on Feature Group facilities provided by the 
/,ti<' atmil Lcnninating on a rcgular business line. The following regulations 
:rppiy Ir i Inbound (800/888/877) Toll Free Service: 

I '  - . cc~~:!  Effective: 
a . d i l l \ i i  J ,tlkctitii, l I ~ s c ~ t o r  OC 1tegulator-y hfi'nirs & Carrier Relations 

k ,.A i , lrf ' i  !<xi iZ~$ad, Suite 400, Charlotte, 1VC 282 10 



5131: T1 i i)P,KCYI'A 'I'ariff No. 2 
2 . -~ l I i I ' f  11%'1' ~'C>MblUNICA'TIOWS SOLUTIONS CORP. 

Scctio?~ 3 
Original Page 25 

7 3 ~ I ~ L ~ L I I I C ~  (8(-)0/888/877) Toll Free Scrvice (continued) 

3.3. I (con ti nucd) 

A. T11c Corllpany reserves the right to require an applic 
Company's Inbound 800/888/877 Toll Free Service 
following information when requesting service: a 
f~rccast, identification of anticipated busy hour, ide 
geographical target areas, and a schedule of 111 

pr0111otional activities. The Company also ma 
traffic forecast be subrnitied by thc Customer qu 
initiated. 

( ~:!!I-~!IL?~LL~ Scrv icc 

,3.+1.1 Thc C'rolnpany will issue a customer dialed Calling Card, us' 
acccss, subject to the terns of this tariff. 

3.4.2 'I'llc Co~npany lnay place a monthly ~naxilnurn usagc lirnil 011 each Calling 
I'ard as mutually agreed to by the Customer and the Cotripany. The Company 
may, without incurring any lial~ility, discontinue the furnishing of Service to 
ti C'ustnmcr inlmediately and without notice if the Company deems that such 
action is necessary to prevent or to protect against fraud 01. to othenvise protect 
it,s pcrsonncl, agents or Service. 

-1,-.1,3 All Inrcmalional usage on the Calling Card will bc bloclted. 

4 . 4  'I'hc: Customcr is required to notify the Company irnm 
Customer's Calling Card, using the Customer's Authorizati 
by thc Company, needs to bc deactivated or tcrn~inated. 
r-csponsiblc to immediately notify the Company when a Cu 
C:;~rd is lost, stolen, misplaced, has suspected 01- confimled ~nisus 
fraud is knvwn, anticipated or suspected on a Callirlg Card. 

j\i.tir?f ETfcctive: 
L1 ; t i : c " r f  j s i  It11111 i.;tl ' t:~lti~, Dir~cti)r of Regillatory Afhirs & Carrier Relations 

f1.221 I:air-\ iCw I<oi~d, Suite 400, Charlotte, NC 28210 
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7 j c>~n~ilgJ~nr(j Scrvicc (continued) 

3.4 5 l 'hu  Cor11pn1ty will deactivate the Calling Card within twenty 
3iici- ~ ~ ~ ) t i l i c a t i ~ > ~ ~  h111 the Custol~ler. The notification can be 
C'ompilr~y, or by contacting the Company's Customer Busirles 
2.3.';-3242. 

.'r 5 ! )prr~~at~,Scl-\~iws 1i)r Presubscribed Custornerg 

, I 5 ,  I i)j?c.ri~ior Service a 
:~iitc>matcd operator 

tl~c numbor dcsised. 
f i ) r~h  in Scction 4 of 

* ?  
, $ 2  I I I  providing operator services, the Company agrees that: 

remove any charge(s) for itzcomp~ete calls LI 
or cnrricr' s knowledgc of the cl~arge(s) for 

~ h c  cncl user) that Colnpany is the operator s 
of thc initial contact. 

C'. 'She Company will provide rate quotes, including all rate 
;inti ;my additional charges, upon request, at no charge. 

IT, T\1e Company will allow only tariff' charges approv 

by local excl~ange cotnpanies (LECs) on behalf of c 
collect location surcharges imposed by traffic aggreg 



* L i t  1 S-ii 3 2;%f;l3.1'.1 'I'ariff' No, 7 Section 3 
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-------- 

5 %ls'Hi'X!"k: (bF.'f:i!-;M1ISGS (co~adwued) 

" i ~ ~ ~ ~ r i ~ ! ! ! t ' - ~ ~ ~ r i ~ r : ~  fix- I'res~ihscribcd Custolners (continued) 

:I S ?. In prr~viding operator scr\:ices, the Company agrees that: (c 

1'. Colnpar~y ~vill arrange for listings of its name 
("onlpany's chargcs, if the LEC has multi-c 

1:. Company will cmploy reasonable calIing c 
wliich are acccptahlc to the cornpanie 
i t  detern~incs to be invalid or cards w 

f d 3 i ~ q q t ~ \ ~ . ~ j , ~ ; i s t a 1 1 c t ;  

i i,oiig Ilistancc Directory Assistance is available to 
C'ornpnny' s swi tchcd sen~ices. 'The charge applies to ea 
nil~ct1ien. the Directory Assistance Bureau is able to 
rclcpliclnc number. 1113 to two rcyucsts may be ma 
Xssistance call, 

t r1.2 A cscdit a1lc)wancc for a Directory Assistance call 
f'\~stomcr cxpcricnces poor tr-ansniission quality, 
~clt.piat)nl: numhcs, or inadvertently misdials the intend 
tru~nistr. 

i t  .\ i s a p  I'h;~,rgcs. 

1icii.r to Section 14.5 of this tariff. 

- 

Effective: 
:i %!![I 1 ,10c~'rla, I ~ I T C C ~ ~ ) I *  ~Sltcgulatory Affairs & Carrier Relations 

$ 3  z,.'.r 1 . ~ l r v t ~ u '  Ittjad, Silite 400, Charlotte, NC 282 10 



:*lit I ?  i t t  l l  )'T:l 1'311 fi'No. 3 Section 3 
E 3IMf'i  4 t I F,'~)hlih~1.1C'NIC'ATIONS SOLUTIONS CORP. Origii~al Page 28 

: ' 1  l - i ~ l > i l k b f  of. Calls 
.A ..--L 

~'ilarg~it;lblc ti111e bcbens wllen the corlnection is estab1i:shed betw 
; t~l t t  111c callcd tclephonc number and ends when eitl~er party 
callcd pir!y picks up is detenrrined by hardware answer supervis 
fclt:plit~ti~ ci)lllpi\tIy S C I I ~ S  a signal to the switch or the software 
~ictcctinn. r a l l ~  arc not time of day or distance sensitive. 

? '3 
.+. / , I ~ ~ J ~ ~ ~ ~ ~ ~ J ~ c ~ c c !  

I'hcre shall be no charge for uncompleted calls. 

2 ~ i l ~ & n ~ i ~ ~ c r ~ m c n t s  

1,'ntcss otlicnvise specifically stated in this tariff, all 
pcri ocf, lastir~g eighteen f 1 8) seconds or a fraction t 
~ninirnurn billing increment of eighteen (1 8) seconds. 
( 0 )  scctmrl increments thereafter, with partial seconds 
Si!ll six ( 6 )  scconds. 

'7 1 I'cr (''all 13illin~ Charr~cs 
-J,--",." a+-- 

I.iilli~,g wil l  hc rounded up to the nearest penny for each call. 

2 S~~JI~~I~~WJ~JC~~I~ C~t~11pIetio11 Ratc 

h ~Hl!.lli?tlL~:l' CiltI expect a call completion rate (number of ca 
;id!$ i t t~~n~ptci!) tjfrlot lcss than 99% during pcak use peri 
( ' ' 1  * d~t)Jir~g"}, 

- 

; - z .t63 t Effective: 
I 1 %  , / : r t t~ f  1 ixi'~,i:l~Ii, 13ir~cior ~1'Ii.cgulatory Affairs & Carrier Relations 

$ 1  2:-'t 4-qttr+f it.\\ f $ r~ i~d ,  Suite 400, Charlotte, WC 28210 



"if 18 ' I i i I);5, K Cl'l'rl 'Sari fl. No. 2 
i -++!I( l'fJlN.1 ('(Ih*lMINICATIOI\'S SOLUTIONS CORP 

Section 4 
Orininal P a r r ~  90 

I ' l l ~  Company offers Direct Dialed termination within the State of 
dcfiticd ill Scction 3.2 ofthis tariff Service is furnished subject to availability; 

I?nll~ tllc tclccon~munications facilities and the required billing capabilities. Linless 
~JWcific writl~ll ai~thorization from the Company is provided, the Service may not bc 
usc~i to ~ I ~ ~ S C S B ~ C  the long distance c,om~nunications of multiple end users for resale, 
or to pn~vision communications services for others. 

( ' ~ I S ~ O I T I C ~ S  rcsclling 01. rebilling se-vices must have a Cefijfjcate of 
irifcrcschangc cn~rier from thc Public 

Ratc pcr A4inute: 
Switched 

In traLA'TA: $ 

I<arcs i ~ r ~  ilpplicd in six (6) second incre~nents with an eighteen (1 8) sec 

* f  2 l i$~l!~=&~LR_00/888/877) Toll Free Servicc 

Ljc?ltlcstic ~ l l h ~ u l l d  (800/888/877) Toll Frce Service, using a Common 
I In6 i( 'B[.) tcnnilution, is provided subject to the tcnns of this tariff 

lZatc per Minute: 

Switched Dedicated 
Intrul.,ATA: $ 9; 

---- -- - - ---,- - - ---- - ..-I- 
: ?% .Lh-3P Effective: 
T : - , ~ ~ - ~ P  i t$  !~'i'!j 1 . i ~ ' c ~ l f ~ f .  f ) i r t ~ t l l l .  t j f '  Rcguliitory Affairs & C : a , ~ i ~  Relations 

t' !-'*I 1 ;tll i I C ~ \ '  R()il<I. Su i~e  400, Chal.lottc, N( 282 1 0  



% *  j i  i ~ i i f  $ ; 7 t ~ e  .' 1 ,gilli 2 Section 4 
3 a r 3 $ t ~ 3  - - j., \ 3 T z t % f ? k i i 4 % l l  "-4 I tt3?2i SOlnl:T'IC?NS CORP. Original Page 30 

6 1 4 =rif~lr_r& I, ?t~gi. i < q f ~ ~  

1 iimi~rri'\y pnriidrul, ('ustomar dialcd Calling Cards arc provided subje 
ilf Zhtr tutl'rifs 

i diiit ltg iAiirll% usiigc i s  billcd at an initial one ( I )  minute mi 
5i.t *xrjr< j ) 1nttt;tttc ~rit i i t iot l i i l  incrcmctlls atier tlie first hll mlnu 

i2.rttc per Miniltc: 

1~ltt"ili ,:!7'!\: $ 

-6 k 4 ~ g g . ; ~ a i ~ ~ ~ ~ ~ ~ s ~ ~ Q  Z~?gy&~rw$crvic:c rbtcs 

3 I%ni,sy Vcr-ificatitrn, cach 
L ! I Y I C F I ' L I ~ C ~ ~ ~ ,  each 

l ~ % l i ~ $ ~ % : l  

o I1~r.c!tr~-i~~.l'icrso~~, call 
-; $~rir~it~r\.~~~-Stotion, pcr call 
r i  19 jilt.cl t r r  'I'l~ird Party, per call 

r " %  ;6'h11~'bla*~;~;:j.r?~l~i;tf~~p"q~;~~:~~ 

1 T.4 ):Y t 'iiiir]"!kb3: 

t'l.; ,ti] cin,txp,t.':( $ 1 ~  Ilircctary Assiszailce will be $ per call. 

Ef'f'ective: 
1,-i;t I .:lfcjtiz:, $ Jbre~lkrl. of" t t c a ~ i j l i i t ~ ~  Affairs & Carrier Relations 
.- 1 % : , , ; i i yd t~ ; i .  tq~tqt!, Stii~c 41)(1, Chiirlotte, NC 28210 
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I +hut 3 r t5:Jw [ ;:13~ ,-I: <I:< ~av~\ lzx~3imna! ..m &r, rglcd % r ) n w  3 i~q 

s i x  dai? t:'=i ininr ,r!x:ot t u ~ d  l;~tm:s:c urn! htcL rti BA xnd ha- n+~(  p~1d 
~ ~ J U L L I ~  l,~ p.3: ?I>! ifinr btil f?lc %fa:nc P!'C u i C  t h p  cvult! 

tind nu fault nllir 7h1> $135 a i1~1' ~Uificr~ ~1~ 

husband i@cd a c~iritncr I'or hlrPcimt L,D 
and lttwl aenwe Tllc vendor nits thcn. by 
LnnwlcvIge ilf Mr nlalhclnlcr l l ~ c  nles 
urrc wiiat Bcll ~ h d ~ g ~ t !  ihcm ic5s 3 1070 
discount wh~ch I V L ~  ctpiainctd on ~ h r :  stgncxl 
contract. T h q  ultimately w ~ q 1  back to BA 
and lias not paid thar hlll. Thc Mn~ne PUC 
said they could find no fault with Fa~rPoinl 
and advised customer of that. - Customcr 
back with 8.4 

Since converting to FalrPomt /99 10!13/99 
thc customer claims h ~ s  

A~zocratlon hunl~ng hms not worltcd 
propmiy BA took a long 
time lo resolve. - - - - - - - - - -- - -- - - -- - ---- - -- - .- -- - - - -- - - 

Bcl! Allantic Cteve Haherme Cuslomer says we look over 10121199 ll!ll/99 Closed Marlene Cross 3 
Hot Alr Balloun !ocal and long d ~ s k n c r  
ER service wrthuut 111s approva! 
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i e7 :PI < ~:*?j T::~T t 5 dlz 
. 'Fib r 

3 .  : )i%p~.~ %qf C:T i 3 a t ? C'urr-ran~ Ifi.r~d=d zrt i~!t:b .h &, ::o a . z.4 2 j a i  : 6 :J$ +M t ; r..aaa %f~ciaxc C S L S - ~  
* "  

6 ,  

:da aiLi i=r;w :&LZI %%en : h a  cf is l~cd ~ 1 3 i  d2! Ei.l'~ 5>6i:x11 d!J nrrt 
1 d!?C?, 11 .,s?d ~ c ~ r n k ~ 7  ad gi"i ~ i ~ d a l d  %I:!? ~:;f:- m3 BX pxn:d 
IT? LEI-IC~.' ca~~m~:g numb -%xi. at 3.&\i 1 1 13 I!Jt&mna bs. 
company a d  b5ls i\ the L W . ~  dcfun (Qt~rsi) 2nd can net ,tush 
bch~i?;'f dme o f  year aumbtss bach to ui ~ b i  Q n n t  back up 

Greenbush 15 hav~ng Bdl  dl Qvst 
&rcct?y to have n u r n h -  rnanuaily relascd 
so Beil can push 'back ro us Qwest has b r q  
down since ! 1~23  Probltm :mwas :aolvtxl at 
17 00 noon l l 23 

PUc senl lct lc~ on 1 1-1 7-99 sqfrng 
FauPoml not at Ihult 

- - -- - - - - -- -- - - -- --  - -- --- -- - - 
Data Plus Cusromcr says asktd to go Or, 1 119 he called Grmbush  and s a ~ d  GTE 1 2  1/99 111399 Closed Marltnr Cross 7 
Computrrrs hack to GTE m i d a c t  hut to told i r r r  :,r: wt7e bloclung the llnes sc they 

dntc old numben' haven't couldn't take them back We do cot block 
bcen released FairPolnt ic lines Wc called GTE on customzr's behalf 
st:ll billing thern and they and reij could not find file - said they would 
havc no contract with raearch it. On 11/20 customer conferenced 
Falri'oirit on wth GTE and were told 3 hnes would be 

back to GTE on 11123. The oihcr 4 t i e s  
were being disconnected and GTE would 
not take them back so we had to place order 
lo disconnect and put refeml on per 
customer's r q u r s t  On 11/29 all lines have 
bcen disconnected but refeml not on. We 
had to put trouble ticket XI with GTE 
Refenal put on one line on 1212 - now 
complete. We will give customer credit for 
4 lines backto 10/13 He appeared to be 
okay with that. C u s t o m ~ ~  is back with GTE. 

- -  --- - - -- --- -0 ---- - - ----- -- - - - -  - --.- 

lJilgl- 2 11s 23 
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umc P ~ C  h;+ a i i i ~ i 7  i ~ ,  ~ 3 i - I  is- pi 1-1 1 >U 'iit ~ i l ~ ~ b 3 2 ~ 2  3: 

3:- A ! I L ~  :I i ~ d ?  te i i k s j  .doc% m n s  ~ J L  hxnc I);ilrnrlavc i?ngxq \,:: 
I%:? ui. 1-7' hiairltr* t< -"i llnc d.r of 4PM 1 1 Q  Fad Lo c h a ~ g c  w i ~ n i i  
Say, d c a  ~rlnl tmtc pmrn~ictj Iinr to RW ss can not p u ~  d!tilrictlvc 
fe;ia~~ i:j n n s n g  nn s non-El73 nurmtt~ CLISI jjlvc- 

SSO 00 c d : I  for fcatur~5 they dtdn'l ha\c 
Pw our Customlrr S ~ n , l c e  Dcuartmnir. shc 
is happy ~11th FairPolnr and r ~ l a i u c ~  \LC 

have done whar wc could to prnvidc her 
with the service she wants Customer 
rcfrettcd filing complaint 

- - - - - - - - - -- - ------- - - -- - - - - - . .. - - - 

1 do Uc\r 5~11 Atlor~t~c The Ofiicc SUIW Customei ?!alms lcfi Even though we were 1101 notified until 817-6 1212899 lU29iYY CloseJ Marlrnc Crr;>s 9 

klnntp\hne Fa~rPoint on 811 8 ilnd that customer had converted to another 
Fairpoint hilled them up to carrier. we went ahead an issued them a 
5/28 Claims we arc credit for h e  8 days in ihe amount of 
unrclasonable as the5 were 5238.09. This was done on 12/17/99. 
told we would not lssue Customer still disputes LD chargn in the 
credit fiir 8/18 thru 8i2X. amount of S3 ! 78 for calls made on the 

18th It has he~m dcrermined that they wcre 
not our LD customer so wc have intliated a 
cred~t in the amount of 53 1.78 on 1/3/00. 

---- - --w--- - 
alnls they were We explained this was not slamming. liZG/00 1/28/00 Closed hlarlcne Cross 10 

slan-irncd. Says had trouble Apolog~zS for thr ixcunv~ni~nces and 
with ttle~r servtce once we have moved the Customer back to resalc. 
moved t\em from resale to Customer is satisfied with Fairpoint's 
faciltts. Hunting dropped, responsc to the issue. John LaPenta had 
one line out of service. talkd to the ARM regarding this compla~nt - --.--*--- - 
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.................................. - .. .. 

2; ?!Q(J Ma~?i r  Bc'il Allantic C hilds. Gordon, 
Dirigo W~iic  Oil 

-- -- - . - . -- - -- - - 

2. 13,YlO Ma111e Bcll Atlantic Bob i\.lorrissclle 

Custorn~r cla~ms innbllity to 
get re1cp;rone repairs 
complelcd on his :~n, ice for 
se\~trnl wccks, ]>nor ro :hc 
discoutinuaticc of Iris scnricc 
From FarrPo~lil. 

Customcr claims inubility to 
rcxclve collccl culls from 
Tt~ornaslonlWorrcn 
Correction Fi~cility. Had 
bcrn rweiving calls for 2 
months - FP will not givc 
him unswa Was !uld 
prablclii WE with Currec!ion 
Facility and FP's 
prugromnmir!g irnd i t  wodd 
take 2.1 hrs to fix - still not 

lhls nX ~‘u,ti>mcr i r ~ ~ i a t t ~ l  prhhicn~ rile! 2 3 (I:  ?, 1 rri) C Ioscd M , ~ r l ~ n c  C roi\ 15 

abed  their cmt7tt provider tn dis~untrntic 
U:c~r s r r l c r  & when t!iq tmmcrjiatcl) did, 
rhcy d ~ d  not have LD T h ~ y  talled FP 
s a y u ~ g i h q  swrlch~ui c a m ~ r s  to Lrghbhrp 
and FP had to scwmblc lo get put in 
database as L~ghtsh~p is a new provldcr and 
was not loadcd UI daQbase Customcr only 
oct for a short Lln~c Could have u s ~ d  a dttl 
iround 
-- - - -- -- - - - - - . - - - - 
Mostly Bell problen~s - rlng no answer 
bm.causc of loop back cond~tion. YOO 
 numb^^ drdn'l work because MCI had 
routlng problcm. Prohlems d ~ d  start aAcr 
convLmion to facrltlcs. FP 
folhwcd up on a11 trouble trckcn and wrlh 
customu. ? u s t ~ ~ , ,  w n i  back to Bcll on 
1/28. 

Line n e v e r g ~ t  put ~n the LIDB datitbase 21 8/00 2/ 10/01) Closcd hlarlcnc Cross 1 Y 
We tncd to get blocking removed on 1/24 
but on 1/25 real l t~d that line was ncvcr in 
LIDB. Put in Customcr could not receive 
calls from 7.45 AM 1/24 until 4.00 PM 
1/25 It may have been fixed before thal 
bu! 4:00 was first timc he got collcst call 
from t l e  prison Unable to tlctemirrc why 
lint- was never in LIDB database. Should 
have been automatrc update which usually 
taka  24 hours. 



rcLy, - > "- t s *s>, > "!7qx:g p: *,-,  - 
4 f m  ,,~a,$:m , atit+.:! isr, 
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ZL ;I *'it?.i:t , ! +. i $ ~ b  *:I: i?d $ j i  4~m%x~~-  L?KT CJu? i l t  % i % r : ~  f i v . g u + ~  edmg hr.: 1 *tic:!  1 2 22 ~ ~ 7 %  k hrbn: \%J:!L?~C 1 r , , , .  

T?sLE$i E\-i i r d q  3'P J:+J ui; j.lnpaiv~#ai. p h r :  
nun?>crr bdLi. !$&:is +)?:tiil 2 %  J:*~rr: ,t 
can't ;a pximp U J ~ I ? ~  h w t  sp 

- L > < :  - It, ,id:~~l~i<i!: l. 5 \ Y ~ \ I  i 14nc Cst.  Custcrnt~ say, ha\ mp :Yhm i > n l ~ r  placcd 1111 can\ rsi$tn i ' F W ~ s l  - v ( r r ~  2 1 0 Oil C'i\)sc.d 'if.i~ieoe C r r w ,  
pmSlms '0)xause LSIVfsr rcmovrd v o ~ t w a ~ l  1ca:urcs on lint 11i:e bu! 
11.i~ failed-to delac the VM not Imt Ilne ofhtmt groi~p, $0 w h ~ n  all 3 
account OILY liaI! befwe lines busy it w ~ n 1  trr ncn-cxis~sttnt Vhl 
conv~xs~on evtn though Placed trclnblc ticket - USWat  d ~ d  not fix - 
Farrpo~nt has requcstd 11. took Belly Carison calling USWcst 

trvlslations to havc fixed in s nnttm or  
mmutes. FalrPou~t at fault for l~?ting tlw 
much timc Lapse bctwecn lrouhlc llckct L 
follow-up. Voicmail iixed on 2 3 .  

- - - -- - - -- - - - - - - - - - - - 
2 10 00 ?mnsyl\,an~a Bell Arlrrni~c h l  B R4 Rtwling  usto tom^^ complaining rhal Bell came out on 9th and hooktul up to 2 1  1/00 Zil1!00 

due ditte of 2 9  has been Dmarc wh~ch is all thcy are required to do. 
mlssed - rqucsted new llne Demarc was oulside C u s l o n ~ ~ ~  
on 1/13 and scrvice still no; misunderstood rhat inside wiring incant that 
installed they n e e d ~ d  to have a vendor punch down 

the Ilne, 17:-y just m the wire to the NID 
and left it hanging t h a e  thinking Bcll 
would crossconnst it. They tue okay w~th  
lhr t t  and no1 upscl with FairPcint. 

- - -- -- -- - - -- -" -- -- - 

3 1 4 ' 0 0  Mame Bell Atlant~c Deslgr? FORMAI. COtvlPLAINT - FairPoin1 did havc an open order in the 211 4/00 2i15100 Closed hlarl~nc Cross 
Arch~tectur,~l Customer cla~ms we arc system lrom November 18th. This order 
Heating hindering him from going was closed oul on 214 and Bell ablc to pull 

o back since close out order. Did not probably check the 
I tells him we GUI system for open order. Bcll conlintled 

fbr that our open o r d ~ r  has bela canceilcd as of 
14 and Bell can now lake cwtornL7 back. 
Customer wen1 back on 214. 
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3.' 1 1j00 3!23i00 Cluscd Miir la~c CTOSS 30 
volume so  they pushed this custorr;er's 

problem either with 800 facilties cut date out three times and three 
number or 914 nurnbcr or rimes they prematurely d i sconn~tzd  them. 
both. Customers receivc FP promptly placed trouble tickes and got 
busy simal or Numbers not rhe customer reconnected but he left us as a 
in swice .  He wants resale customer and went back to Bell. 
recording changed -Jeff 
Iiecht said he investigate - 
customm wants fixed 
immediately 

_. _- .. _ - --- - .--. -. . - - . - --- -. - -- - .. - - .. 

3! 15100 Maine Bell Arlanlis Burt Kettle, Esq. Customer says he can not It is BA's policy to cut off credit card the 3i15/00 31'21/00 Closed Marlene Cross 3 1 
use BA crcdil card to make day before a customer is convert~d to a new 
calls. Bccamc FP customer provider. His card was cut off on the 13th 
on 2/29 - no bill fiom FP and he became an FP customer on the 15th. 
yel. He was also concerned We got LOA for 800 number. Wc told him 
that his 900 number would BOO change would be seamless. He is okay 
st,ill \rrnrk. with FP. 



- 1  I,::! \Y;:~?I~I~I,>I) 1,:s I\ L>: 1 S : ~ ~ n : n  1 Cuilonter 1s an IS? and has 318. 
C i ~ ~ ~ l n i u n ~ c ; r i i o ~ ~ s ,  5 1 ]inn 6,ith FP, His qumcrs. USiYrri 
Inc hmting hw b w  wong for thm~t in translations Fiscd as of3iZZ and 

chc 3rd timr. Two places in customer has all lincs <+,orking. CSR 
Hunt p l i p  ii bfiaks donn. incorrect on hunt scqucncc and Ff believcs 
USWest says they fix a ~ d  USW k q L  changi~g  to reflect CSR. FP has 
Lhen it goes aut o fsqumce .  placed a "Clig Ordo for Records Only" to 
Customer claims losing get CSR to r d e c t  correct huntingsequence 
business as customers are so that this does not happen again. This cvas 
laving him. He has called assurance customer needed. Gust b o w s  it 
evqfone  he can in USWest was a USWest prohlem but filed complaint 
& FP. He s a p  he had no anyway. Aslted ihat complnint be removed 
problem the 4 years wit3 horn our record. 
LiSWest and now it's bee1 
messed up 3 times in two 
weeks. 

~ ~ 

? 2," 2i-3.00 Maine Bcll Atlantic bl i~neke Customer says he has ba-n Only one call on 312 stating he didn't gct 3/23/00 3,'29/00 Closed hdarlrne Cross 3 4 
Discount FP customtr for two discount i.- t h n q y t  - Fairpoint gave him 
bi u lflers milnttis. Salesman promised discount. Found out on Line Loss Report 

to come back to hir office he lei1 us on 1/27 to go to Bell -report says 
wit11 Is: bill and hc ncver "did not get savings hc ~nvisionrd". No 
did. Has tritd to get through record orany LToublc calls and no reason 
to Fairpoint with nu s u c c ~ s .  why he could not get through to Fairpoint. 

.- . . - .- -- - . . . - . - . , -. . . . . 

Atlantic Clatisic Cuttax Closed Marler~c Cross 35 



E; JO 1) 1 - -  - - - -  - 

'~13ql nl lawolsn:: 
Jnn unhuo.7 U C ~  hq~ 

M 0s pl035133lh17S L?UIOlSrIS 
r! Y)IM I U D ~ I  a p ! ~ o ~ d  

I:, IOU p[noM d . ~  laql lu!n[rloro3 s u o t ~ e ~ ~ ~ r n w r r o ~  
SF sstlr.3 aun[ir?pj p ~ w l , ~  00/o I ~t: 0010 t& 313 31lUEliV ll"E Ylo,k "2% Of!/[Ii b 
. - .  - - -- - - - - - -- -- - - - - - -. -" -- - ---- --- --- ---- - 

slug a m j o  1-1 aql p m  u o m o ~  'im JOJ [ [as  '[pg 01 y:,eq 02 01 s l u u ~  
ox y3aq sag OMI Bu!q:,~!~s am a,v, uomoL aH .iqodned 01 [ p a  w0.q 

rw [[a1 IOU p!p aH ~ S ~ l t i q : ,  auoilualal q q h i s  TI pxuoynr!  m a  ou 
alyem 01 L ~ u o ~ n n e  am w a y  saop a s  l e q  'huedmo:, srq pururols slmas .Ica 

h E $so13 auqn?j.y p..~alj 0 0 ~ 1  I (i- OD/O I;P rluoj uo!~muclq)ne ayl pa+ Dq!& .IN a~ l e q  sXes u o m o ~  1~ ~ a l l q j u  rrnmq3 ~ n u e n v  [[as Vo,q HaN 90'0 t 
- - -  - - -  - . - -- - --- - -- - -- - - - - - - - - ---- - -  * - -  - 

m q q o ~ d  lsel3i[i qlim 
'?mf ~LIYJOM IIfl!lF30[ SWU!Shq JO WOM OO$OfS 

m y 0  'SU04e30J 11?31a&!p ohu - 1 q e l d w 0 ~  01 OOQ'OZS 1901 seq at{ satel? 
atp 110 pasmippe iou SUM malqmd 21; a3!.ws aaq s,quoru 

7g drredmo3 s ! r ~  'pafi~n yl!h~ u! lays11 OMI ur!q 3~103 01 %mo3 
alqnoa a.teq 3~ .UO 2nd IOU I ~ I S  - p!ldu103 n . w ~  By, a y I  ~ m l  qmn[ 

dd - ~ ~ 8 3 3  JGJ lnplo SQGUP 33s~d =IJ P- IU!q p B 0  3M 6.J 
01 p ~ e s  lafis,? -Bpi0 uc s e . ~  I! ipnoql ox p~elduro : ,  au uaqa s.iq 

uaaa uo IOU vNgd3 - ~ / p  set+. uorsmAuo3 Surpmwn~ iou SEM ?uoqd "lU!tJ 

-~uno:,:,s alnnxhs c sy q3!q,~ a r u r ! ~  sty se S.<EP O+UT JOJ m!q smt~urtdn3y 
L C  SXUJ ~un11c~q p~asoi-~ 00 TI t- 00 9 ‘b a m l n m d ~ y  n(i)uex .C[lrru?e s! ~c!rlilurog qzm~ ~ o u  p [ n o ~  ~UJI I J  c sics EW n.yx.i.  IS.$^ s.7 u:'Ju~q~c\;\ t i  p 

- - - - - - - - - - - - - .-- - -- - -*- -- - .- --  - - 
.aaolwjo payllau sea  O ~ M J J O  t ~ ~ a ~ z s  

@WJU IR p1lJU 54 ISW? SWBU rue D t U 0 i l ? ~  YE 0: 533Jeq2 

l u m d n q  P [ r r l ~  grn atg p~msse aq ox uolFsJ,\uaJ 10. p>i,?:qrral 
u.v~in> ill mud xy-~ find *ou ~lts? rpl ~ F I  ntT t1- 3 ~sr! t;clup 

PI *;S.nqn cnrm~rra~  (cd .ri .;tta&is~rl i l t g  .?.?I tj~*t[l:q 
24 Jpq s t i j r r ~  &sf vt-yj f i. ifr>f! tui?!j i7:1$fa-~x3 ?:nip14 FL~> 

p,:n*.tt pxwlii,bd n:Mr tpfi 01 y?cq 1v i l k  pm31 J C I ~  ~ 1 1 % ~  Fi 

.4 .*< 5 4 ~  Ct(ii w i ? ~  -p w z i r j i : q  u,. tcg,:+i t&: *.* -*- P -1 &. . ,-. [.iq PIV-~ 6 5 pi123 
i??& > 1% FSfP? 3.8 wt&zp i$%i&?$$ i tn; 3 k%tQ; xrz$>: $,?i?i?i y 

qf i 'rz2* r-I + w* ?:A:: pt .lf k t  L-. 

: ? % ; + I d 7  ~ j i * ~ - ~ ~ S . l % & I  b ~ _ l ( e * ~  
a m s  ,+:‘71,, f%-bb: 

( 3  .. ? - t ? .  < * '*$ * * : k- &$F .k * we &*A% * *-*at, 21p- : + . , 
~ ~ ? ~ ~ + ~ - ~ - ~ * ~ ~ , " * - ~  

hwa~, ra* dn%q&tq% a,me@w% $ ?$& x.1 37 $4 $-"*?j8 S C ~ + $  G-G alF?t>,-e e 9 , ir  <ti-+; I . 
*@%-'?t 8 AVO%&%, 1 b T E ik- n%it$lii$h43& 1 >& +<A t9 1% v ,>%kc - . 
? $4 .iezat-i '* Y wr %''ZiW;iicj:~)~,J, 

.-zswwr s---*---u --*4--e -3 *. <s -*F--*7.% --- ~*---*--*"-.--.""---.+-,---- ---**- -* ..+----a.,.*.L*-<-&..a*~, -- .--*--**%<+-A --.-, .-**eT a A*, ,-d- *, $ -- .,*- . 



' d l "  Addoy SI '1sn3 'LZ.P uo wv 
1 I [gun auop roN .pa l~auuo3~i  put? si!ed 

Mall ~~I@!ssG JaTLiOlSn:, S!lfl P% 01 3OSILjO 
.rolm~!a 01 04 01 p q  g *-uuio~sn:, mqoun .wqqold 

01 sr!ed ajqw i!aq pa'~!sse osle Xnyl ayl Q l ~ a l o ~  auop 8upq 
lnq ~ ~ J ! M S J O  In0 iaurolsn:, aye1 L?G?~) p!p s! Wul;pou lnq y g  os[e pm? 

Ajuo ION ' s z / ~  uo '3s!p ~ ) I I O M  PIII! ur31sks dd ~91183 'paw au![ SIWM hahosnx 

wag l a p 0  tho axel IOU P!P 1128 ' S Z I Z  ~ k c p  5 DAO ioj a:,!uis aoinos?x 

fi b !;s~.IJ auatll!ly p3SOiJ uo sa!q!l!jeJ 01 q31!fis e pa11a311~3 1rnod1!ej 1noqlat aq seq swwoisn3 A1uno3 J ~ I L ~  sllucllk' llsg 1 J 00'S 
- - - --- -- 

' q 3 n o q  D% lou plno3 smu101snn 
- 8 4 ~ 1 0 ~  1011 S e M  ]Eql XOq 0) 0% 01 ?Ur]  

IS[ pxner, pma:,!oA ' t q - !~  uo pa~c~~samse"  
%ugmq p m  laqo!l a1qnoa laylour! a x l d  

01 peq 3rd 'suw[qc)ld Su~lunq puq ,Cam 'I! 
p a ~ o u r a ~  [ p a  3 3 ~ 0  ' ~ ~ A O U J ~ J  a , t q  01 laplo .[!EuJ~~!oA 

pa3eld ah\ ~walqald e ([!IS [!EUI93!Oh pue qlm\ s! ulalqoy Tsamsnq 
sn 01 p a w ~ u o a  u a q  alaM i::LU. .II a40u~7.1 ;~ULSOI S! aq s l e ~  .suialqatd 

01 payse aH .sn 01 % u y a ~ u o 3  alojaq aug pet1 seq aq paq3:1,+\s 
ZP ssol3 a W l m 1 ~  ~ 7 ~ 0 1 ~  001 SXiV OO/OTIP [lag q!m saralqo~d peLuaa!on peq murolsn-~ aq o m s  leyl SACS ~ a m o i s n ~  73rqdc.q 1Ja.y3v niluellb' 1128 J .  \ <  011 (1; t 

- - - -  . -- - - -- - --- - - -- - - - -- - - - - - - - - --- -- -------- . - -- - - - 
~ / 1 ;  uo m p  anssi s!yl %u!swppe ax! 

ah\ i ~ j p  uo palojsai a q u a s  pue ~ a u ~ l  
as~u7.5 u! qzeq ~ n d  laurolsn:, s ~ q  )a3 01 PJ"9 

JOSILJO ~013ana  01 33~101 peq a n  - 11eda~ q 9 1 5  11 uaqi% u a q  :[a1 
ol a p l o  axel 1011 p1no.n 3 0 ~ 1 ~ .  6 [it. )OU "3 d J s i e ~  2u!q~o~. 

p m  ~ 1 i ~  uo =a![ L JO s % q : n ~ c  nplo st low t jo lno aug suo seq 
1muuo3s!p urn1 payio?n pug pmqe tush ~ o u  pug P J Y ~  IOU I[!?: pue 

h q 1  pm: uqruama ut [!sg WL\~ mplo dx7 t. 1 'P mrns a u q  lcrp ou set[ b t t c  ~ ~ ~ u k t , >  

Ct * ,s~133  a u a l n ; ~  pisiy.2 OO, ST !- 00 IIZ t tre pa[!a3ue3 2.n a.ray.t\~o as113 e cc a i y ~  v ~ ~ ]  \q !eq s l e ~ s  mtuolsn.] .~m:st, : I  1 .  ?L"' I, t*....", I , $ ,  L': ? 
-- - . - - -  . -  - 

-~mru,ird :W*I 

1 1 ~ ~ 3  p?/utlyleiin uc s \ ~ y  :?q ?cqedtrr?;\ ate Ai,iqk ptie 
>q p ~ p  >"ti ULI IV 231 -7 i iu i j iq~!  ,jz p 1 ~ 3  .tq L L ~ S  I U ; ) L ~ L < C ~  

1IP r7n PU% LL 1 E;$ Lid IIWULS"L"L -U*UL &:i i:+i-if?J LUltt \.3+; 

F t in5  nfj[ fib9 Gr; x<ziJ >q aiqn ap3t7 J C U ~  (n for (x?ftp~~> 1m3ii 
ij;;;LL,UI 1W K d  [lf*\- Jkf :iYtVLI itti;&, -.ti . 3 ,a .rc q [ ;:%: '? 97' t~tfp:? .%:[ 
.'; ,L? 'i)Xarrj* .u xy c+tjvri \r 3t& trc h:*.kl:;c i- 61 : r Trng .'a(= it.< 

i :iJt, i:: $aq;":~"". !z6ft st; J.$ 13 f i )  t ti:r i"*\t:!bba; %l: 'si:~.ii ,=:?E *:!: ,, =.%.I.? g 

3 b - , , 2 :  p- 'I J I . . % % -  t u ~  g ,  $. .?c$'L*ci, c:i..c,*, f cry iz;  ,y .,-s!' at.:". : I ICE 7.k; L *  ~ i ,  'a;JB;:\ ; ii ? A > '.- h, 

*+at< ..%? .-b , % ,,, * - 
, 3:,b,-.. +,,,$%-th;s6 kt<;$ %**&;' +.'. 
' ~ - ' % P v  -; ;+:-i . i . Y ~ C ~ ,  Ti. 

r, "$2 i s C  xi&: + ' -$ L* ix+* ,qr, F 

L d : h t - h  .! -T rl " -.l 1; j &&I 12- $re 8 - : 7 br . 
t . LS*L e %* ,Is - < , , a *  s 8s ,, # ?.*a ; 5 -*i3%b"-% . > 

4 *k'**-.-- *,%>,,;.%t> 2 -, .2:1- *, ...7 ,-u,h '&. 



~ ~ 3 1  ( & a  z ~ c  wi$sJ**:& L- 4 i? :rp::, Pa.7 b-. 'A ; T 2t ,,,L? ' , ~ ; * 1 c 2 1 ~  ! r .:: LLJ4 2 2ir.9; &-,G k h * " e  wtl;,~k,- 1 >r 
i s-:k4mm *lk.? k2dlcd ti;$; f a q  B>J:$c%: :?I? 
. . ~ l ! ~ l ; ~ ~ u : ~  4<gdi:i%: s :& ,w,:,tjl3t$ 

'.mi-< ;IF It'Il CU4?Fzri!t7 I:* P ~ T C  qmq,~\:d 

i ~ r  frc~m iiic WCGXI a!%, mr.\ s ru5tnrnL-r :?!,I 

REW ar,C Ihrn tn LIS m i  w: thc snargr% 

5 11 Hc ~ a l i  the s a d  he had apeemmi to pay bill e v t v  
bus t~as  office ~n person three months but r l~ r re  is oo docurnmtat~on 

cumpensariot; for to subslani~ate h a t  and customer d ~ d n ' ~  
FairPo~nt error have a name of anyone he h k d  to He has 

nad 4 s u s p ~ ~ s i o n s  slnce Jan. of 1999. FP's 
nctrce did come back because nu~nbers 
\\.ere banspased so we d ~ d  give oustoma 
credit for restoral fee of $79. 

- - - - - .- - - - - - - - - - - - - - - - -- -- - ----- - 

5: Y3O0 X I Bell Atlantic Omnls Customer says he s-m!s to Ne~ther BA or Choice One has s~mt  LSR to 
Computclrs go to Cho~ce One but that Fa~rPnrnt to takp over s ~ n i c e .  Choice One 

FauPomt ~~111 not agree to can not tahc wthout an LSR because BA 
S ~ N I I C ~  date or release l lna does not have any fac~litltx available to glve 
Customer accusrs us of not customer. We ulll not issue d~sconnect 
viwk~ng rvith Bcll or Cholcc o r d ~ n  because Ihal would put custolncr out 
One o i s m ~ c e .  Have asked to be removed from 

rccord as t h ~ s  Issue IS w ~ t h  Choice One and 
BA who will no1 issue ;in LSR lo FairPolnl 
W r  have agreed to c o o p ~ ~ t e  111 everyway 
we call 



k. .i i t I 2; , .  3 i I ,  i n :  a U ia H ~ C  ~ : ~ i m g  ?.I $3 ,.u-l\=nirr h3ib ? , I  BY;: G $ -  % * +  S 1~ T I < )  

j ~ - : ~ , - + s ~ i ~ ,  L L ~  z~.z;g C-TC ~ $ 2  2, tkst~u$ 'A sku,& Bdi 11;d n.r 133.2 I;a&'h 
?:,,:xi % d ~ : c b  ialu$ X e  r$ho~ ittt? GIG ti s d:i! NV! i t x i  '.c-iv=;;..-:a 
Jhtl id: L f j q  F,a*c p " X n :  n r  Plu, lor CSR 1': C .on* cm?,~:. \hrtuII: 
TLJ:.JI frr%i rslhitr co inray  bc lmnsparzt ro ;r?slc7mtT - n.\I -mc fiir 

~ ~ C : I I I L ( C S  FairPoill? needs to de\clr~p 
Z~~TD. . I~  pricedurcs for CLEC con\cnlons 
before m ~ d a l e s  arc put o 

i ] - $ 1 ' 1  \ r.5 I I n  'it\\ I-1ampsh:rt: Ihiy say th:? came to us on Sell has been dragging &err heel5 rsgzrdtng 5 17:OO 5 30 00 Clahtd 'cldrlcnc Cm\\ 511 

1431nrhl111r )!caltj?j k d s  5 15 and they haveno ISDN tkis move The new due date is 5/76 We 
llne T h ~ s  !< a move order are working to evpedrtr and so is PUC 

Customer has called FairPo~nt every hotu 
on the h o u  to get Uus done Gave 0 i d ~ 7  
numbers to PUC to ~nvestlgate with Eel1 
and try to expedite iSDN Ime installed on 
5/77 

- - - - - -- - - --- - - -- - - - - 

5 17 00 \~'ashrngtvn 1's Wcqt Thomas Customer c!dims rece~ved Customer came lo us on 10/25/99 As of 3 1  7'00 5/22/00 Closcd Marlenc Crcisk 52 
Fulash - ISN suspension notlee on 4!1 I - ~ p r i t  bill, hc owes us S31,384.86. Not only 
Corporaiton paid 5615 76 - p a ~ d  on 4/14. h a  he bucll .u.inr:i;cd but FairPoint w~l l  be 

May 12th hc was seelung legal means to collect the balance 
suspmded. He wants h!s Have asked that t h s  unsubstanttated 
Iines restored. complaint bc removed from our records 

--. -- --- - ---  _ _ - - _ --- - -- - - - - - - - - --- - -- - - -- -- -- - - - - -- -- - 

5,74,QO New York Bell Ailant~c A1 Automot~vc Customc~ says l h ~ y  havc had FP was worhne with BA smce St1 8 to get 5'24/00 5/30/00 Clostd Marlene Cmss 5 3 
Electrical 2 of 4 hncs o/o/s since 5/18 llnes working. 1st Bell delayed because r?f 

No i n k  on whm they will bc work scheclule and then went out and closed 
fixed Wants FP ta fix out ticket wthout repalring. Had lo 
~mrnailately and to addr~ss escalate to get them back ouL L I ~ L X  not 
lots of bustness fixed unt~l  5124. 

.-.. .- ......... .......-.. ..- 
gcdilesday, September 20. 21101) 
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I.mrhix-st<d.ln]r Custolna h;ls inid iur 
Agcncy Inc nonlhr !n ge~ b~l l  

smiglitcrled c~ut tqJ 
shu;~nrg SO7 balancu on h ~ l l  
when all paid up. Callcd FP 
and FP said sorry, would gel 
hack 10 her, \vl~lch we didn't 
dc T;vc ivwhs latcr 
r~xelved bill. pas1 due had 
gone from $07 lo S179.36 
On 619 spoke with FP, s a d  
nc~uld not shut r~fT. s a d  S67 
was not due, don't pay it 
Now has received b~i l  wilh 
$67 balance on it. Called 
FP, got automat~d message. 
didn't get to s p a k  WIUI 
anyone. Wants bill 
stnrghtcned out. 

KmcnilIf lrttcr horn PUC on 7 31 swing 
ihdt ~n ,~ t i i l  I \  ~ I u s u i  and thal custumcr 
~ h o u l d  accr7,i crerlrt m d  no funfim art~on 
nccrls to bc hktm - - - - -- - - ---- - 
Cuctolnirr rlevrr s m l  in pnaf of p a j m ~ n t  
( ~ a n c c l l d  cl?wU ~11111 7/7 \Ve lssuect a 
credtt Tor $67 00 md a 525 00 courlcsy 
\.:dl1 tirr inconvin~~nue  Cus!ornw IS 

bch~nd m &elr payrntnt and unlas  we 
raelve a paynlcnt. we wrll have to suspmd 
scnrlce 

- - - - 
Marlene C ~ C I ~ S  





k Iji'f C lo$trd 13.41 ?tl,r;ct~~ i h r i * i . I  % L'u~lt~rr~d 'r3>\ he hrih \!~I!L~IL. [ rl>,> 7 i 
' 3 .  1 ~(*11!/5~itd ~ d l ~ h ~ l 1 1 t  \ 14 ! d i ~ ?  

5 ! ? 2 x 4  a t  iv2-i n r i ' ~  
i cqwnd~ai 1.1 v~at~ ts  10 
Antl\+ uhy htr b~l l  IT sr. hl$l 

1 

Atldai~c because of our poor modmffa.; d~al-up Iules Can sce no 
4133 ice ,wri h~gh bllls. rwson to g v e  adjustmmt or cred~t iVv 

contacted customer on R:Y - on vacat~on - 
leR message we arc n l a ~ l ~ n g  LUD and wtll 
call when he returns to explain b ~ l l  In 
detail Tom Burk to contact Customc~ has 
gone back to Vmizon pcr bump rLport - - - - -- - - - ----- --- - - - - - - - - . -  - --  - 

Customs h a  been w~tli Customer should not bc charged tax Wc X I  2iUO 8' 4/00 C l o s ~ d  Marlcnr Crosi 72 
Filtrpount Tor about 4 use a pmganl that has taxes already sct up 
rllontks Hc ~ i l ~ d  he IS bctng W r  x!u contarlmg softwarc suppl~cr to havv 
charged "ctty Tax" and hc illem fix piognm. We are giving cub!omer 
l~vcs in the country He says S20.00 cred~t for taxes and mconvenlence. 
he tried to contact FP Upon invcstigat~ng customer's accounl, we 
without any wccess. Ltsted find that an cvor was nladc on 5/17 We 
as city sales tax @ l  4% aqd posted another cuslonlcr's payment lo t h ~ s  
crty utility user's tax at account In esscncc, wc have no1 hild a 
5 5%. Wants crcd~t Tor the paymcnt from this customer slncc 5/17 In 
amounts he has paid In thc h e  amount oT%17.74 He owcs us $109 95 
last 4 ~nonlhs and retnoved bcfore adjustment so he lras not cvm p a ~ d  
from future b~llings his bill. let alone taxcs T h ~ a  inlb was given 

to PUC 

- - - - - -- - - - -- - - -- - -- 
I'agc I 8 of 2 
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1 i00. He is rlispuring rest of 
Sl333 bili. We are10 call 
custorna, reslore stmlice and 
explain billing. 

-. -- --- .- - - -- .... - - -. - .. - - .- - - . 

S 2 ' 3 9 1 1  ?;-::. York Be11 Atlantic C.C.J.?l. & CO. Refmed to case#0030267 This customer is a Broadview Ihciltics 829100 5!29iOO Closed hQarlcnc Cnjsr 82  
(against Brondvirw customcr We have no paldig  o r d m  for 
Nehvorks), both the this custnmt~ at this time. If the customer 
cusiomer's phone lines hzve is out of service, they need to contacl 
bern released. Ho~vever. Broadview. FP is unable to convert CLEC 
when the customer contacted facility customers at this time. Asked that 
zht:m again yesterday: they this  complain^ be removed born our 
stin didn't seem to do rmords. It should not have bcrn dircctcd to 
anything to bring his phone Fairpoint. 
services back. He hasn't had 
his phone services since 
511 1/00. Mr. Keys at 518- 
452-2854 and leR a message 
to Mr. Colori,at 5 18-452- 
1993 yesterday. Customer' 
calltvl them about his phoot: 
smites. He is still waiting 
for thcir response. PSC 
warits customer's phone lil~cs 
restored. 



1 .  x 3 k?.~utc *>f tbAi$.4: < Lh-& ~f.~~kci,t~ C :, >L i s  

w J 5 (\<! 1 i Bell Allrlnllt 'A ~ ~ c ~ t i s ~ ~ ~ c h  Cloied Mailenr t'ro\s S 0 

but w~th  no senplce FP says gel them s m i l e  1 sent them a letter on 
BA only tahng mcdical Er16 regarding thls coinplamf along ~ 7 t h  a 
rn~agency cases. Customer letter from Vtmzon s ta t~nz  that they werr 
says has calied Maria not expditlng orders 
Madao many times over 
past 6 months up to 8115 
{This case was received by 
PUC on 8/15) 

- - - - -  -- - - - -  - --- 

4 19 C7U >.cw Yorh Bell Atlantic ~Mrdway DL Customer's service turned 91 1 9190 Gpen hiarl~nc Cross 8 7 
oE-  paid bill on 7/21 - st111 
does not have service Told 
due to stnke - now FP says 
rhey w~li  expedite - can't tell 
hun when 11 wll be turned 
on. Received a bill for 
August & S~ptcrnber and he 
has no servicc Hns called 
Customer Serfk~e - promlsed 
a callback - nevw got one - 
wants snvlce restored - PUC 
holdlng $69 in d~spulc for 
Aug & Sept brlls. 





sammiasnzica%S&~~s)s 
T h e  P o w e r  o f  C h o i c e  

i U .% f.tr-~: ~ 1 1 1 5  1 1 7 ~  so~r~!\ i ) a k ~ t a  l'ublic IJtilj\ies Cornmission an Application for Certifica 
i . -xivl"::iij"lb ,' ):c:ft,.~ty In I'rov~dc 'I'clecommunicaitons Senlices in exchanges in whicl 

, ~ i r : S ~ ~ r ~ ? . t ~ : i t i ~ ~ l i S  l l i~ 1% ltle IIICUIII\?CIII 1o~;il exchange calrier. 

C -- flA 
Chad Pifcr 

Accclnt Communications, Inc. 
Doug Eidalll 
235 East 1 st Avenue 
Groton, SD 57445 

13sidgewates-Canistota Ind Tel CJo 
itichard Frcernark 
1 16 North Main 
I,iar.ti"ord, SD 57033 

DTG Comlunity l'clephone 
1'. 0, Box 66 
Irene, SD 57037 



Fort Randall Telephone Company 
Biuce Nanso~~ 
909 Willrnar Avenue SW 
Willmar. MN 50201 

llanson County Tel. Co. 
Brian Rot11 
P. O.Box217 
Alexandria, SD 573 I 1  

Kadoka Tel. Co. 
Manager 
P. 0. Box 220 
Kadoka, SD 57543 

Mt. I<~~lli?lore Tel. CO. 
Wcs I-Tanson 
P. GO. Box 800 
Clara City, MN 56222 

SANCOM, Inc. 
Ccnc Goell 
1'. 0. Box 67 
\\'oonsocltet, SD 57385 



Vallqr ?'elecomnlunications 
Dlanna Quasctmick 
P, 0. Box 7 
I-lc~~ied, SD 57632 

West River Coop. Tel* Co. 
Darrclll Henderson 
I? 0. Box 39 
Bison, SD 57620 

Spli~rock Properties, lnc. 
t>on Snyders 
I). 0. Box 349 
C;arretso~~, SD 57030 

~tockI~olm-Strandburg Tel. Co. 
h?farjorie Nowick 
P. 0. Box 20 
Sroc,kholm, SD 57264 

Irte. (;TE of Minnesota, Inc. 
D. M. Anderso~l 
4-14 Cedar Street, Suite 101 8 
St. Paul, MW 55 I01 



1 I - - - : ~ A :  %Ii:!;si>! I f 1  C rx 
f*r .&q~f ) ,@; i2 'q f i  

" , 3 i  ; $ t s q g * s q  

bt: ; i t % ~ g i r L < ~ t ~  'r5"; "I>? 1 2 

Ileastland Tclecornmunications 
Company of lowa d/b/a I-licko~y Tech Don 
C:orporation 
David Christenscn 
22 1 East Iiickosy Street 

il?' C'on~munications, Inc. 
hlr, Dcc Monson 
I? 0. Box 506 
Worlnnd, WY 82401 

'I'hree River Telco 
William P. Rosicky 
I'< 0,  BOX 66 
I,ynch, NE 68757 

Valley Tcl. Co. 
Mary Jo Biegler, Controller 
I' O Box 277, 100 Main Street 
IJndenvood, MN 56586 

@link Networks, Inc. 
Milry Jo Grant, Regulatory 
Compliance Adniinistrator 
20825 Swenson Drive, Suite 
Waukcsha WI 53 186 



A~ScIphia Busincss Solutions 
Opcrutions, Inc. 
John 13. G lickn~an 
\lice I'rcsideni and General Counsel 
12 l ('llampion Way 
Canonsb~~rg 1"1\ 1 53 17 

;\l'&T Oommunicalions of the 
Mic\\vcs[, Inc. 
I<cinecca Millcr 
I875 I-a\vrcncc Strcct 
~3c~llvdr C o  80202 

I -RCfO-IZaconcx, Inc. 
'hdd M, Meixlnhn, 1)residcnt 
7,500 lr~dusirial Avenue 
l lubb~rd OK 97032 

"I clcglobe Rusincss Saiutions, lnc, 
1"3oratt\ A. Sn~iih 
1 I480 Coni~nct'ce Park Drive 
t t c s ~ u ~ ,  VA 20191 

M;rxcess, Inc. 
ilnniel 11.  Webb, Chief 'fechnology 
Ollicer 
I 0 0  \V. I ~ c c m c  I'laxa, Suite 550 
Orlarido FiA 32801 



%tk 1 z % 1% It6i?x L I ~ ~ ~ I I I U T I I C + J ~ I < I ~ S  MC'lmetro Access l'ransmission 
-I<.l*. "- , ? t, -.< 1% Services, Inc. 
: ;$$; '% %!L f + ~ % k  1 ,1114' Kmdee Klindwol-th, Tariff 
f,*-+i,4r 1 ,ril.  33 I $7 i Administra[os 

852 1 Lcesburg Pike 
Vienna \[A 23 182 

*=%-$ . I ,ita~u~l~h.~Uiolrc i l l s  if 3 

Z, A A $ , F ~ I C . C P %  t S + ~ ~ ~ ~ I I I I T I I C  k ~ t i ~ i j ~ \ .  lnc. LDM Systems, Inc. 
d 1 -i~,j- + + : i t + f i r ~ - r ~ ~  Stephen Steiner, 3ieasurer 

4 I -  i72  ,;,:s. IdAd)fr+ - $ k c i ~ ~ f i :  154 S. Main Street 
,7> " :3 & t &,:!>I *-* 1 {54-t+K:4 Ncw City NY 10956 

* di t b  4 ~ : K U I ~  4 ,*liy !?i~~hir~ce, 1 1 1 ~ .  l,cvel3 Communications. LLC 
$ l ~ ~ L  Flil%?l'i '+CS ~~,fttt . tf?!  William P, flmnt 111, Regulatory 

i . * , f~~i f*~"s.  tl!i +ltcd:i:ti% Atg!~~itc, SIC 1-40 Counsel 
l i g ~ r  i &lll:~lli,iA%l;\fl f -2 Il!f)V 1450 Infinite Drive 

1.ouisville CO 80027 

",,:'+ l d i i ~ i  r*T:i? 1 3 ~ 1  
, z , , p ,  TIiE,CA C'om~nunications, Inc. d/b/a 

%:,I q i 1 1 iii t Covad Cornrnul~ications Connpany 
:, rrdGt!l 1% 4 StMit~ Dhrirv fi=hama, VP & General 
-, , C'ounsel 

23301 Central Expressway 
Santa Clara CA, 95050 

Western CLEC Corporation d/b/a 
.i ii ha t 3 i<ap:d (, liy, ¶~lrc. Business Sen~ices by Cellular One 
Y >fi*ttit b b  & ' g . ~ ~ g ~ i \ ,  l ' r e a d z ~ ~ ~  Gene IleJordy, Esq. 
@, i 5 t ~  i i :~jt;* &,,*at! I)iacctor-Regulatory Affairs 
k2;,'"3 ( i t l ,  %: ) 4,4j-1[~>.-:  * j y  

2001 WW Sa~bmamish Road 
Issaquah WA 98027 



Escel Telecollmunications? Inc. 
J .  Christopher Dance, VP Legal 
Af'fairs 
8750 North Central Expressway 
Dallas TX 7523 1 

Nol-tl>ern Valley Communications, 
LLC 
Dennis W. Hagny 
P.O. Box 455 
Bath, SD 57427-0455 

Quintelco, Inc. 
Claudia Newnlan-Hirsch, Executive 
v I' 

1 Blue 1-Iill Plaza, Suite 143C 
Pe.arl Rivet, NY 10965 

Splitrock 'Telecom. coop 
Don Sr~yders 
P.0. Box 349 
Garretson, SD 57030 





ILP+'g.'lDAVIT OF BRADY BUCKLEY 

'ajfit-y -i k.rtr:h f 'aohnli 
j 

f : i ~ ~ f i % >  s \ t  %gc*CII Cilt:rttrcr.y 

s a i $ir,iijy fj'.tZckJ~y, 17cttlg ( I u I ~  S N ~ O ~ I I  on oath, depose and say 
b, J r < l l r * l ~ %  f ' i ~ i p  tllis st\ I:'\YCC~ 311 C ~ t i ~ r n i ~ s i a l  ruies and regulation 
. g p - 3 ~ .  &t(&:- 7c"..fr-ii 3nt I ? [ ~ I ~ ~ s ~ c ) I : ~ s  ( ~ f t l ~ c  COII I I~~SS~OII  rules. 

t %-:a i a t ~ ~ ' i !  :>*FI !f'st*1 cltiy / \ I '  Scptcmbcr, 2000. 

n +@iw i iiiivl 1 . 3  .eid crr onl hcbre me this 2.k day of September, 2000. 







WEEKLY FILINGS 
thc Period of Sepfernber 28, 2000 through October 4, 2000 

+ -- '..+i#::: 4 11C!t??cIetf;5 copy uf a filing faxed, overnight expressed, or mailed to you, plea 
Detatnf: Kolho witnin five business days of this filing. 

Phone. 605-773-3705 Fax: 605-773-3809 

CONSUMER COMPLAllVTS 

' . r, 3- @. 

L 5 lrr 'rhn Mattar of the CrornpCaint Piled by Arnold Deutsch csn behalf of De 
Cors%tr'rr~Qrarr, irtc., Sissefan, South Dakota, against Qwest Corporrati 
Ur~strthurrrired Switching of Services. 

? - * 

.. . v:p ;g,*~;+~~:-i ~!;111153-5 that his service was switched witliout authorization. The 
; .2~J+::;+-~~ 4a'ub:iot-i ~u:f . inr irat l~r~ or t a p ~ d  verification. The complainant requests cr 
rh;>"@*.:. f?,,,q :g p$?F-;4l$y 

ELECTRIC 

& 3 i t ?  tRt@ Matter sf the Filing by MidAmerican Energy Company for A 
W & ~ ~ t l i @ r r 3 .  

r?iq8 :lr,a=,l~::c,4?i !1sy$:igy C:ompany 113s filed for approval of revisions to its SDPU 
-3" fl t ' j V c d t T ,  f~9tri&c?dr!r:,@fi IS proposi17g the cancellation of its Residential 
" +"F :,.ir 

&*ah ". - :>.r;ySf k % ~ !   re]^  RE TI IS 
2 & " i  t ;~ ?f,.,~$3q:$ h-rnifbtt Gsgmcr 
' '$:e : t : . : ; p ~ " @ Y q  W(3 ;:$If,,# 
:, f O  - , f p z - ~ r / : , r : .  ;-+ , ,: ‘iti~ r,t!;ng 10~2Q)OiS 

TELECOMMUNICATIONS 

in the tfiattas of the Application of Fairpaint Communications Solu 
Carxr4icata QP AulPrurity to Provide Teiecomrnunications Services, 
f,:xc!~ainga Services, in  South Dakota. 

Y :- . ,i , -7\;.a-ik~r::catinr;l; Sr4\ut[ans C:orp is seeking a Certificate of Authority to provide local exchange 
+ r " e ~ ~ ~ s : , ~ : r ~ ~ i j ~  r t j j ~ ~ ~ : . ~ f > f f 7 ~ n 1 ~ i t t 1 r ~ n  S B N ~ C ~ S  in South Dakota. The applicant will provide various types 
-r: , .5;21 :?, 1431~:~ f~~iit;-lf;ixx$e T'uiepPcorie Service, Wide Area 'Telephone Service, WATS-like services, 

z r ';: ' ~ r ; i * ' ~ i i !  3ttr,liCe5 p!':l;a\8 I~r~es,  tie lines, sw~tched and special access sel-vice,, cellular service, 
-, - h,t - :' 'i :,hi ~*~il fr f i t-a SWJ:CG unbundled local links or ports, switching services, information 



services, Internet services, and 
entities. 

Staff Analyst: Heatl~er Forney 
Date Docketed: 10102100 
Intervention Deadline: 10/20/QO 

1'Cl30-142 In the Wlaeer of the Filirtp by M@R~#afsl i ;~@~n" ; . ,~~=~g~ ,P t~ -~-~ , i a  L ~ ~ ~ ~ Y ~ B ~ ~ ~ ~ v ~ ;  -, ui,;.? : rc* e.: 

Amended Cerlificate af Autnafiiy to  pu~'ii+~~?;ta F ~ , . , + L + ~ ~ ~ ~ ~ # G ~ .  I ; ~ G , , ~ ~ + ~  
Dialrota. 

Network Communicaticns i 
telecommunications sersic 
On August 3,2000, NCIC 
Dakota in return for the Co 

Staff Analyst: Heather Forney 
Staff Attorney: Karen Crerr~e!: 
Date Docketed: 10102108 
Intervention Deadline: NlA 

TCOB-143 I r'a f he Matter nf tha Fit ing for A p p f ~ v  ;ii i .:if X@bt@w g&d$$&&irgd& ~ Q F  I ~ ~ W ~ ~ ~ ~ Y G S ~  ~.3.i.d4~~.. 

Corporation and C~nt in~n td  F,%, C~i1:~krurt.it:a4%16-~@ 

A Resale Interconnection A 
Communications (Conline 
agreement which sets f~ 
resale to continental for 
agreement may do so by 
later than October 24, 2 
than twenty days after the serv 

Staff Attorney: Karen Cremer 
Date Docketed: 10/04100 
Initial Commenis Due: 10J24100 

A Resale lntercannectio 
Inc. dlbla Smoke Signal C 
agreement is a negotiated 
will provide services for r 
wishing to carnmei7t C J ~ I  1 
parties to the agreemerit 
responses to the carnmentf no later 



* . - Z g  . I - JB-~Q~ it? tbr; Matter of the Filing for Approval of a Type 2 Wireless Interconnection 
AgrQornenl'beiween Qwest Corporation and WWC License, L.L.C. 

ent between Qwest Corporation (Qwest) and WWC License, L.L.C. 
pproval. The agreement is a negotiated agreement which sets 
which Qwest will provide certain ancillary functions and 

ion of telecommunications services and also sets forth the terms, 
and WWC agree to provide Type 2 interconnection and 
of traffic between themselves for the purpose of offering 
ishing to comment on the agreement may do so by filing written 

ies to the agreement no later than October 24, 2C100. Parties 
responses to the comments no later than twenty days after the service of 

 XI$ i l w y  rocatve this 4istln.g and other PUC publications via our website or via internet e-mail. 
YY.>~J play i;ubscriba or unsubscribe to the PUC mailing lists at http:llwww.state.sd.usipucl 



~ n ~ ~ ~ l s s l ~ f l i ~ d f  ions 
T h e  P a w o r  of C h o i c e  

MAR 1 3 a01 
SOUTH DAKOTA FUBUc 
UT[L\T!ES COMMlSSlOW 

I ,,: , ',, 2% .I(I . p)~:>~\r (70-f) 4 14-2300 r fax (70LC) 414-2501 c www.~a~rpo~nt.com 



End user cusromer insulnes reeardm~' ctistomer f e r w c c  154?.c5 

Artention: Customer Care 
Faxpoint Conlmunications Solutlom Corp. 
99 Troy Road, Suite 100 
East Greenbush, hT 12061 
Tel. 1-877-802-3772 
E-mail: customersoluuons@farrpob:.co;r. 

The n f o m r i o n  should be self-esplanar nv for thy mi.% {uri 

questions or if you need additional iiIforvri'i:tozi 

kllcllael M. I( ent 
Senior Manager of Regularor). -qfaris 



BEFORE BW E PUBLIC klTlLtT1ES COMFdtS616N 
OF THE STATE OF SOUTH DAKOTA 

IN THE MATTER OF THE APPblCATlGN OF 1 0;rjRDER GWa"..5P3&4G 
FAlRPOBPdT COMMUNICAT!BNS SOLUTfQNS 1 6:f RYiFlCATE OF 
CORP. FOR A CERTIFICATE O f  AUTHORITY 1 &USHDRtT@ 
T O  PWQVlejE INTEREXCHANGE 5 
TELECBMMUNIGB'TIONS SERVICES AND 1 "TCDB- 24 a 
LBGAE EXCHANGE SERVICES IN SOUTH f 
DAKOTA 3 

On October 2, 2000, the Publrc. tittlrttes Cammrssmi? <tJ~h'i'!;ltirssi~@ feteT:f~3 ~ 5 - 7  .. 
application for a certificate of authorfry from FsrrPornt Comwirans~$t~~??% %G~~#~:OFTS c7:2*;p 

(FairPo~nt). 

FalrPoint proposes to offer various types of servicas. inciucl:ng b!sssa$ja i e i e3 f i 3~~e  
Service, Wide Area Telephone Sewrce, VJATS-itke sev~rces, Fdtersrjp E~xchan$& %er@ics%, 
private lines, tie lines, switched and specral access serwce, cetitkFar rielv:&@. PrZS serww 
local sw~tched service, unbundled local hnks ar po~ts. ~wit~ii7tnli;)- sGrurC@s.. i.aago_zw@"5i:mf+:ir> 
services, Internet services, and other services and facrfltues Qf ~Bfqfr?~iDtCdktCir"Fd CKIF";!T??C~~ 
carriers and other entities A proposed tartff was Fired by FarflPornt 

On October 5, 2000, the Commission electron:cskkge i~ar'i%mrtted n08vG@ uf $!?a !ihr?g 

and the intervent~on deadline of October 26, 2QQ0, to :fl!E?r@st43d ~trdrukdxi4%!% &1m;i iyi"a!:he_s% 
No petitions to intervene or comments were fiisd and a: its t"&j$~riaa v s;:h*:GrrIa~:$ $x."tbrur f 7 
2001, meeting, the Commission considered Fa~rPmi-rt's T@L~G@$! for a -!.xl$f.~:i~;aE& 6f rr4iaT$Qr'!y 
Commission Staff recommended granttng a C B ~ $ ~ F C ~ ! &  a! &bitbY#I~rrty ~~&jc:fi:fi :O r " i l r . ~ L  

safeguards, and subject to the cand~tion that FarrPsrmt nai, affdhf a @ P @ $ J O ~ $ ~  G&IS\$FY~~ c1;2'3 :";ls 

require depos~ts or advance payments withnut prior apptavd! oY: ! h ~  f;i;xi"k%t$$r~ri 

The Comm~ss~on finds that ~t has iurrsdrr=iaan avar ttrfJ rn&it6r f.?ULE.t?3;tli:3f'58 fa $C$$:b 
Chapter 49-31, specifically 49-31 -3 and 49-33-69 and AR$O 2Cl '!'&$2& 02, 20 90 24 03 k ~ i d  
20 10 32.03 The Commiss~on finds that FairFbgn! has msk fFra rs$j&! :~$agga:@fl1dr7tf$ 

establrshed for the granting of a eertrficate of authority FatrPorr"l Ejas I ~ ? B  aCCQird25YbGb wth 
SDCL 49-31 -3 and 49-3 1 -7 1 , demonstrated SUF~IC!E.,RE f&~blili~di!~ lihi\h~e;%i iijnl"S nrtt.rI(ag@rr%! %- 

capab~lities to offer telecommunications smviees rn $ariika Dskatn 

The Commission approves FairPolnC's appttca2ion far s car:lftr,;~tu at z~t,$tibiOP~E~~ 
subject to rural safeguards, and subject ta the Car?r;titro:; that, F.'a:iLPcri,$ *t$2% ;$f& LZ @$+~p-::t*,., 
cal l~ng card or requrre deposrrs or advance saynl8rafs ~t~ili'lck,it j,:rrrji , i 1 9 g + r l r 2 ~ ~ 1 1  aF t j r ?~  

Cornm~ssir~n. The certificate of authority for FartPotnt. shaii d131b3fiZi.3 S3 c>FP$:f ib;c31 
exchange services in South Dakota, except r:1 tt10s8 arm% setved 5~ ;r rc~:ai :f:!G~fA;t2i~s 

company In the future, should FalrPoin'i choase iec ~ F i l ~ ~ i d e  iackcri a;.:e+~;~+l;jt+ f;q:-=i~i;~:!t 

statewide, with respect to rural telephorre cornganies. FarrPornr ~,i+i: h&ia $a 2ansr"t &RZ~;;?;*V 

the Commissron In another. proceed~ng before treir:g abbe tu pbovtd~z !jrh~,i: s ~ c v  .;c ir-l :+~;t: 



rural service area pursuant to 47 U S.C. 5 253(f) w#ycS-;. r ~ t l i a v ~  Ilk& Ct~mfn:,sp.~~f% 83 %E;j~iP~> 
a company that seeks to provide service in 3. rural s ~ T v x ~ ~  at@@ fo s%"ti:-& :F;@ i ~ $ ~ : j r - ! l . ~ 1 ~ ' ' ~ 6 q f ~  

in 47 U.S.C. 5 21 4(e)(l) for designation as an ehgible fei~3~~S;?"cmt.~~~p~c~ii t~3~~~ E~Z,V:E!? k+ 

addition, the granting of statewide ce;ttfrcai~on w!il not ~i3:act :ha s x c ~ ~ t i z e s ,  si;lszierxi~@-T,s 
and modifications for rural telephone con.\panres f ~ e i ; - ~ C !  gri 47 gJ Si C tj 25 7 S: :s tf';r?t7%5+-e 

ORDERED, that FarrPoin:'~ appttcatriarl far 8 cei;~kfb"~'; BP a L ~ 9 k ~ ~ ~ T y  f ~ z  $ l ~ $ ~ ~ i & T  

interexchange teleco~nmunications services and ;S~tsQi f ? ; ~ ~ b , D f i p  sePs':~-sr% t-8 i@-$n$etl 
subject to the cond~tion that FairPoint not offer a X F J X ~ ~ ~ I ~  caklidk~ card 05 P&~LS~:S C ~ ~ ~ @ G $ L ~ F  

or advance payments without prior approval of th& G~%?lrfi$~r(C~fi rnd ~t :"5 

FURTHER ORDERED, that FairPoint shafi file :nfo~n>atpa~?a~ c~.;ri~ps :ar;% !:;"iar-q~3 
~ ~ t i t h  the Commission as the changes occus: and it ts 

..- FURTHER ORDERED, that the Cammls%ise sl-tsik ,s,utlh~rrz.e k-g::.F"ainV~,a {sFf~? ,f-, 

local exchange services in South Oakota, except rq !Ihasdr Bfe8:5 se%x+d BY :F. %ird 

telephone company. 

. , ,J7 ;y- 
Dated at Pierre, South Dakota, this,,  ,ye$ -& *- day gf j$g)eb't, agrlj 2 

I CERTIFICATE OF SERVICE 

The unders~gned hereby cert~ftes that thr$ 
document has been served today upon all parttes 
of record In this docket, as listed on the docket 
service list, by facsimile or by first class marl. in 

I 
properly addressed envelopes, ~ 4 t h  charge$ k 

11 (OFFICIAL SEALj __lf 



To Conduct Business As A Telecommunications Company 
Within The State of South Drtkoti'i~ 

Author~ty was Granted as of the date of 
Order Granting Certificale of Asthorily 

Docket No TCOO- t 4 7  

This is to cei?i@ ,"hat 

FAIRPOINT COMMUNlCATIQNS SOLUTI1SNS CORP. 

is authorized to provide 

deposits or advanc 

and lrmitations co 
offering telecommun 

Dated at Pierre. South Dakota, :his &g day >3I. 

SOUTH WDAKQTA PUBtt 



From: King, Kay (Dodge Citj) ftea , i$fig@.,%t&c:e~f?~~$ 4l-a293 
Sent: Monday, December 09.2082 li:35 REST 
To: 'Harlan.Best@state.sd,usl 
Sn bject: RE: Fairpoin t Communic-aBons Sdir$sss Ca?~r"ika:tji;-d" 

Mr. Best, 
Fairpoint Communications Solutions Cop. would like ta c,ancsi t3e CiEG 
portion of the ceriificate but remain certified as a ivhljirjsale lbnq d'sbnW 
provider. If you have any further questions please let me know, 
Thanks, 
Kay King 

-Original Message--- 
From: I-larlan.Best@state.sd.us [rnailto:Harlan.Bcst@state.rs~ 
Sent: Monday, December 09,2002 16:25 AM 
To; King, Kay (Dodge City) 
Subject: Fairpaint Communications Solutions Corp~rahotr 

I have received your letter dated December 3, 2002, Does €35 ma&3~y wsh %I 

cancel the local exchange camer portion of it ceriifiatc of aar;3a~$ hi; 
Fairpoint Communications Solutions Corporation grantnd in TGW.~C'~ 7 BW 
reta~n the long ciistance portion authority? 

Harlan Best 
605-773-3203 voice 
605-773-3809 fax 
Harian.Best@state.sd.us 



Capilol Office 
Telephone (605)773-3201 
F.4X (605)773-3809 

Tmsportationl 
Vilarehouse Division 

Telephone (605)773-5280 
FAS (605)773-3225 

Consumer Hotline 
1-800-332-1782 

TTY Through 
Kelny South Dakota 

1-800-877-11 13 

Internet Wcbsite 
~'~w.state.sd.uslpuc 

Q 

Jim Burg 
Chairman 

Pam Nelson 
Vice-chairman 

Bob Sahr 
Commissioner 

Debra Elofson 
Executive Director 

1Jrrrl.w Best 
Martin C. Bettmmn 

Karen E. Cren~cr  
Tins Douglas 

Cfarintopher W. Downs 
Terry Ernerson 

Michele M. F a d s  
Merlcttcr Fisehbach 
Ilcnther K. Pomcy 

Kelly D. 1Fr;vjer 
Mary Giddings 
Tom Gminnm 
Mary A. E-lealy 
Terri Ivemon 

Lisn Mulli 
Dave Jacobson 
Amy Kayser 
Bob Knndle 

Delalne Kobo  
Gregory A. Rislov 

Keith Sertger 
John Smlih 

Rdsyne hllt~j Wicst 
e 

W m 
State Capitol Building, 5&@ Ea?it -Sf~pitnl. A x ~ f i w r - ,  PA*, E~h&t$ R;E&~P&*s& i;ii?iiv1-~9ZCr*Q 

December 13,2602 

PAT;. Kay King 
Fairpoint Cornmunic&tl~hs S~Pub3hS 

Corporation 
P. 0. Box 799 
Dodge City, KS 6t8G4! 

Very t n~ l y  yuwrs, 

Deiaine Kolbo 
Legal Secretary 






